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name and address of shareholder
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Dear Shareholder
ANNUAL GENERAL MEETING

I am pleased to invite you to attend the Annual General Meeting of Bionomics
Limited to be held at 11.30 am on Thursday 11 November 2004, in the Grevillea
Room, Lower Lobby Level, Hyatt Regency, North Terrace, Adelaide. The Notice
of Meeting and Explanatory Notes are enclosed, together with Bionomics’ 2003-
2004 Annual Report.

if you are unable to attend the meeting in person, | encourage you to return the
enclosed proxy form. The proxy form should be returned in the envelope provided,
or faxed to our Share Registry on (08) 8236 2305 so that it is received by 11.30
am on Tuesday 9 November 2004.

I look forward to your attendance at the meeting.
Yours sincerely

[signature]

Fraser Ainsworth aAmMm
Chairman

31 Daigleish Street Thebarton SA Australia 5031 Phone 61 8 8354 6100 Fax 618 8354 6199 Emall info@bionomics.com.au
Web Address www bionomics com.ay ABN 53 075 582 740




Bionomics Limitec

NOTICE OF ANNUAL GENERAL MEETING 2004
Notice is hereby given that the Annual General Meeting of Bionomics Limited (“the Company”) will
be held in the Grevillea Room, Lower Lobby Level, Hyatt Regency, North Terrace, Adelaide, at
11.30 am on Thursday 11 November 2004 to transact the business set out below.

Members should refer to the accompanying Explanatory Notes for further information concerning
the business to be transacted at this meeting.

ORDINARY BUSINESS
1. Financial Staternents and Reports

To receive and consider the Company’s Financial Report for the financial year ended 30 June 2004
and the accompanying Directors’ Report and Auditor's Report.

2. Election of Non-Executive Directors

Dr George Morstyn will be retiring at the Annual General Meeting as required by the Company’s
Constitution and, being eligible, offers himself for re-election.

SPECIAL BUSINESS

3. Approval of Issue of Shares to Directors

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

That the issue of fully paid ordinary shares in the Company to the foilowing directors in the
quantities specified and on the terms described in the Explanatory Notes accompanying the Notice

of this Annual General Meeting, is approved for the purpose of Listing Rule 10.11 of the Australian
Stock Exchange Limited Listing Rules:

Fraser Ainsworth 36,156
Dr Christopher Henney 62,121
Peter Maddern 77,273
Dr George Morstyn 62,121
4, Approval of Issue of Shares made on 28 July 2004

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

That the issue of 454,582 fully paid ordinary shares in the Company made on 28 July 2004
specified in the Explanatory Notes accompanying the Notice of this Annual General Meeting is
approved for the purpose of Listing Rule 7.4 of the Australian Stock Exchange Limited Listing Rules.
5. Approval of Issue of Share Options to Dr Timothy Harris made on 1 June 2004

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

That the issue to Dr Timothy Harris of 150,000 share options in the Company made on 1 June 2004
specified in the Explanatory Notes accompanying the Notice of this Annual General Meeting is
approved for the purpose of Listing Rule 7.4 of the Australian Stock Exchange Limited Listing Rules.

6. Approval of Proposed Issue of Share Options to Dr Deborah Rathjen
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
That the proposed issue to Dr Deborah Rathjen of 75,000 share options in the Company pursuant

to the Bionomics Limited Employee Share Option Plan is approved for the purpose of Listing Rule
10.14 of the Austrafian Stock Exchange Limited Listing Rules.

31 Daigleish Street  Thebarion SA. Australia 5031 Phone 61 8 8354 6100 Fax 6188354 6199 Email info@bionomics.com.au
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7. Approval of Proposed Issue of Share Options to Non-Executive Directors
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:
That the proposed issue of share options in the Company to the following non-executive directors in

the quantities specified pursuant to the Bionomics Limited Employee Share Option Plan is approved
for the purpose of Listing Rule 10.14 of the Australian Stock Exchange Limited Listing Rules:

Fraser Ainsworth 200,000
Dr Christopher Henney 500,000
Peter Maddern 500,000
Dr George Morstyn 500,000
8. Approval of Bionomics Limited Employee Share Plan

To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

That the issue of shares pursuant to the Bionomics Limited Employee Share Plan be approved for
the purpose of Listing Rule 7.2, Exception 9 of the Australian Stock Exchange Limited Listing Rules.

9. Increase in Aggregate Remuneration for Non-Executive Directors
To consider and, if thought fit, to pass the following resolution as an ordinary resolution:

That the aggregate remuneration payable to the non-executive directors be increased from a
maximum sum of $200,000 per annum to $400,000 per annum, such remuneration to be applied for
the benefit of the non-executive directors in such proportion and in such manner as the directors
may determine be approved for the purpose of Listing Rule 10.17 of the Australian Stock Exchange
Limited Listing Rules and clause 50.2 of the Company’s Constitution, and for all other purposes.

[Note: Such remuneration excludes any value attributed to share options provided by the Company to non-
executive directors from time to time (such share options requiring specific approval by the members of the
Company at a general meeting))

VOTING EXCLUSION STATEMENT

1. In relation to Resolution 3 in accordance with Listing Rule 10.13.6 of the Australian Stock
Exchange Limited Listing Rules, the Company will disregard any votes cast on the
resolution by or on behalf of the directors specified in the resolution and any of their
associates.

2. In reiation to Resolutions 4 and 5, in accordance with Listing Rule 7.5.6 of the Australian
Stock Exchange Limited Listing Rules, the Company will disregard any votes cast on the
resolutions by or on behaif of a person to whom securities in the Company were issued
pursuant to the issue referred to in the resolutions and an associate of any such person.

3. In relation to Resolutions 6 and 7, in accordance with Listing Rule 10.15.5 of the Australian
Stock Exchange Limited Listing Rules, the Company will disregard any votes cast on the
resolutions by or on behalf of the directors specified in the resolutions and any of their
associates.

4. In relation to Resolution 8, in accordance with Listing Rule 7.2, Exception 9 of the Australian
Stock Exchange Limited Listing Rules, the Company will disregard any votes cast on the
resolution by or on behalf of a director of the Company and an associate of a director of the
Company.

5. In relation to Resolution 9, in accordance with Listing Rule 10.17.1 of the Australian Stock
Exchange Limited Listing Rules, the Company will disregard any votes cast on the
resolution by or on behalf of a director of the Company and an associate of a director of the
Company.

Despite the foregoing, the Company is not required to disregard a vote if (a) it is cast by a person as
proxy for a person who is entitled to vote, in accordance with the directions on the proxy form or (b)
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by the Chairman of the meeting as proxy for a person who is entitled to vote, in accordance with a
direction on the proxy form to vote as the proxy decides.

PROXIES AND CORPORATE REPRESENTATIVES

A member who is entitled to vote at this meeting may appoint a proxy who need not be a member of
the Company. For the convenience of members a proxy appointment form is enclosed. A member
who is entitled to cast more than one vote may appoint two proxies and may specify the proportion
or number of votes each proxy is appointed to exercise.

In order to be valid the proxy form must be received by the Company at the address or facsimile
number specified below, along with any power of attorney or certified copy of a power of attorney (if
the proxy form is signed pursuant to a power of attorney), by no later than 48 hours before the
Annual General Meeting (i.e., by no later than 11.30 am, 9 November 2004).

Bionomics Limited or Bionomics Limited

¢/- Computershare Investor Services Pty Ltd ¢/- Computershare Investor Services Pty Ltd
Level 5, 115 Grenfell Street GPO Box 1903

ADELAIDE SA 5000 ADELAIDE SA 5001

or facsimile: (08) 8236 2305.

A member who is a body corporate may appoint an individual as a representative to exercise the
member’s voting rights at the Annual General Meeting pursuant to section 250D of the Corporations
Act. Representatives will be required to present documentary evidence of their appointiment on the
day of the meeting.

DETERMINATION OF ENTITLEMENT TO ATTEND AND VOTE
For the purpose of the Corporations Act, the Company has determined that all securities of the
Company that are quoted securities at 7.00pm (Adelaide time) on 9 November 2004 will be taken,

for the purpose of the Annual General Meeting, to be held by the persons who held them at that
time.

By order of the Board

Jill Mashado
Company Secretary

Adelaide, 1 October 2004
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EXPLANATORY NOTES FOR THE 2004 ANNUAL GENERAL MEETING

These Explanatory Notes have been prepared to assist shareholders with their consideration
of the resolutions set out in the Notice of Annual General Meeting dated 1 October 2004.

ORDINARY BUSINESS

Dr George Morstyn will retire at the Annual General Meeting as required by the Company's
Constitution and, being eligible, offers himself for re-election.

Dr George Morstyn (MB BS, PhD, FRACP) has been a Non-Executive Director of the Company since
8 August 2001 and a member of the Company's Audit and Compliance Committee since its
establishment in July 2002. Dr Morstyn is the former Senior Vice President of Development and
Chief Medical Officer of Amgen Inc., the world's largest independent biotech company specialising in
human therapeutics. Dr Morstyn was responsible for the development and regulatory approval of all
Amgen products and managed Amgen’s interface between the medical community and the Food and
Drug Administration. Dr Morstyn is a Director of Cancer Trials Australia, Glycoz, and The Royal
Women's Hospital (Melbourne), and is also on Advisory Committees of the Walter and Eliza Hall
Institute, John Curtain School of Medicine and AusBiotech.

Dr Morstyn brings considerabie skills to the Board, including his expert knowledge of drug discovery
and development and commercialisation.

SPECIAL BUSINESS
BACKGROUND

Resolutions 3 to 9 (inclusive) contained in the Notice of Annua!l General Meeting are being put before
shareholders for the purpose of ASX Listing Rules 7.1, 7.2, 7.4, 10.11, 10.14 and 10.17 (as
applicable).

Broadly speaking, Listing Rule 7.1 provides that a listed company may issue in aggregate up 10 15%
of its fully paid ordinary shares within a 12-month period without shareholder approval. The shares
and share options issued by the Company (see Resolutions 4 and 5) were made within this limit and
therefore shareholder approval was not required for the issue of these shares and share options.

One of the exceptions provided for in Listing Rule 7.2, Exception 9(b) is that securities issued under
an employee incentive scheme will not be taken into account when calculating the 15% limit,
provided that the Company's shareholders have approved the scheme within 3 years before the date
of issue of the securities. Accordingly, Resolution 8 seeks shareholder approval of the Bionomics
Limited Employee Share Plan so that the Company has the ability to issue up to 15% of its capital
during the year in addition to the shares issued under the Employee Share Plan, without having to
obtain a further shareholder approval.

Under Listing Rule 7.4, the Company can “renew” its ability to issue securities within the limit set out
in Listing Rule 7.1 by having shareholders ratify the issue of securities for which shareholder
approval was not obtained at the time of the issue. The Company therefore seeks shareholder
approval (under Resolutions 4 and 5) of the issue of the Company's shares on 28 July 2004 and the
issue of unlisted share options on 1 June 2004. Going forward, this would give the Company the
ability to issue further securities up to almost 15% of its issued capital without needing to obtain
shareholder approval. The Board believes that this will provide the Company with the flexibility
necessary to raise additional capital as and when appropriate.

Listing Rule 10.11 requires a listed entity to obtain shareholder approval for the issue of securities to
related parties, which includes a director of the Company. As a consequence, the Company is
required to obtain shareholder approval before issuing shares to the non-executive directors (under
Resolution 3). The 15% limit imposed by Listing Rule 7.1 does not include issues approved under
Listing Rule 10.11 and shareholders should note that, if they pass Resolution 3, it is not necessary
for the Company to seek separate shareholder approval of the proposed issues under Listing Rule
7.1.

31 Dalgleish Street Thebarton SA Australia 5031 Phone 61 8 8354 6100 Fax 61 8 8354 6199 Email info@bionomics.com.au
Web Address www Dionpmicscom.ay ABN 53 075 582 740
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The Company proposes to issue the shares to the directors by no later than 1 December 2004. The
shares 1o be issued will carry the usual rights applicable to ordinary shares in the Company and will,
from their date of issue, rank equally with fully paid ordinary shares currently on issue.

Shareholders should note that the Board intends to implement a similar arrangement for subsequent
financial years.

RESOLUTION 4 - Approval of issue of Shares made on 28 July 2004

Resolution 4 seeks shareholder approval for the issue of ordinary shares in consideration of services
rendered to the Company relating to the Equity Line Finance Agreement signed in July 2003.
Pursuant to this Agreement, the Company was obliged to pay fees by way of the issue of fully paid
ordinary shares in the Company, to BNY Capital Markets, Inc. of $60,000 and to Gray Wolf Partners,
LLC of $40,000.

A total of 454,582 fully paid ordinary shares were issued on 28 July 2004 at a deemed issue price of
$0.21998 per share (the average of the Company’s daily volume weighted average share price on
the ASX on each of the five trading days immediately preceding the first anniversary of the closing
date of the Equity Line Finance Agreement). BNY Capital Markets, Inc was issued 272,749 ordinary
shares and Gray Wolf Partners, LLC were issued 181,833 ordinary shares.

These shares carry the same rights as ordinary shares in the Company and have, from their date of
issue, ranked equally with fully paid ordinary shares in the Company currently on issue.

No funds were raised by the issue of these shares.

RESOLUTION 5 — Approval of issue of Share Options to Dr Timothy Harris made on 1 June
2004

Resolution 5 seeks shareholder approval for the issue of 150,000 unlisted share options to Dr
Timothy Harris by the Company on 1 June 2004.

Dr Harris is a newly appointed member of the Company’s Scientific Advisory Board and has been
issued share options as part of his Scientific Advisory Board Consultancy Agreement. The Board
considers that such an arrangement is in the Company's interests as it aligns the interests of Dr
Harris with the interests of the Company's shareholders.

Each option entitles Dr Harris to subscribe for one fully paid ordinary share in the Company at a price
of $0.25 (the average of the Company’s closing share price on the ASX on each of the seven days
preceding the date the share options were issued).

The share options are exercisable as follows:

. 50,000 share options became exercisable from 1 June 2004;
. 50,000 share options will become exercisable from 1 January 2005; and
. 50,000 share options will become exercisable from 1 January 2006.

If the Consultancy Agreement is terminated by either party, any share options held by Dr Harris that
have not become exercisable will lapse as at the date of termination. Otherwise, all the share
options will lapse on 1 January 2009.

The share options will not be quoted on the ASX.

In the event that the share options are exercised, the Company expects that the funds raised will be
used for the Company’s research and development projects.

RESOLUTION 6 -~ Approval of Proposed Issue of Share Options to Dr Deborah Rathjen

Resolution 6 seeks shareholder approval for the proposed issue of share options to Dr Deborah
Rathjen, the Chief Executive Officer and Managing Director of Bionomics Limited.

The Company proposes to issue 75,000 share options to Dr Rathjen under the Bionomics Limited
Employee Share Option Plan for no consideration (but with an exercise price as described below).
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The Company proposes to issue share options to the non-executive directors as follows:

Non-Executive Director Number of Exercise Period
Share Options
Fraser Ainsworth 200,000 Commencing from the date of issue and

ending on the.date that is five years after the
commencement of that period.

Dr Christopher Henney 500,000 ¢ 100,000 commencing from the date of
Peter Maddern Each issue
Dr George Morstyn e 100,000 commencing from the first

anniversary of the date of acceptance

¢ 100,000 commencing from the second
anniversary of the date of acceptance

» 100,000 commencing from the third
anniversary of the date of acceptance

¢ 100,000 commencing from the fourth
anniversary of the date of acceptance

and ending on the date that is five years after

the commencement of that period.

The share options will be issued under the Bionomics Limited Employee Share Option Plan for no
consideration (but with an exercise price as described below).

Each option entitles the holder to subscribe for a fully paid ordinary share in the Company at a price
of $0.24 per share (being the weighted average closing price of shares traded on ASX for the seven
days immediately preceding the date on which the non-executive directors were invited to take up the
share options) at any time during the option exercise period.

The resolution proposes only 200,000 share options for the retiring Chairman, Mr Fraser Ainsworth.
Under normal circumstances this number would be 1,000,000, however due to Mr Ainsworth retiring
at the Annual General Meeting, the Board felt that one-fifth of the normal allocation would be
appropriate.

If the resolution is approved, the share options are expected to be issued by 1 December 2004 (and
in any event, no later than one month after the date of this Annual General Meeting).

The share options will not be quoted on the ASX.

As required under the Listing Rules, we advise that the directors of the Company as listed below are
each entitled to participate in the Bionomics Limited Employee Share Option Plan:

Fraser Ainsworth

Dr Deborah Rathjen
Dr Christopher Henney
Peter Maddern

Dr George Morstyn

To date, only Dr Deborah Rathjen has participated in the Plan (shareholders approved the issue of
500,000 share options in November 2002 to Dr Rathjen for nil consideration) since its approval by
shareholders on 7 November 2002.

In the event that the share options are exercised, the Company expects that the funds raised will be
used for the Company’s research and development projects.

RESOLUTION 8 - Approval of Bionomics Limited Employee Share Plan

Resolution 8 seeks shareholder approval of the Bionomics Limited Employee Share Plan which was
approved by the Board on 3 December 2003 (“ESP").

The ESP gives all Bionomics’ employees who are eligible to participate the opportunity to become
shareholders in Bionomics. Based on the belief that every employee has the opportunity to influence
the Company’s performance, the purpose of the ESP is to issue shares in Bionomics to eligible
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Bionomics’ employees to ensure that each Eligible Employee has an extra incentive and stake in the
future success of Bionomics.

Shares will be issued under the ESP at no cost to Eligible Employees and all Eligible Employees who
choose to participate in the ESP will receive the same allocation of shares in Bionomics. The value
of the shares issued to each individual Eligible Employee will not exceed $1,000 based on the pricing
structure detailed below.

An allocation of shares under the ESP is intended to be made annually when Bionomics meets or
exceeds its organisational objectives. The Board of Bionomics, on an annual basis, will determine
these objectives, whether the objectives have been met or exceeded and the amount of the
allocation (if any).

A summary of the terms of the ESP follows:

. The directors and all full or part time employees of the Company who have been employed for
a period of not less than 12 months (or such shorter period as the Board may determine) are
eligible to participate in the ESP, other than persons with a shareholding, or control of voting
rights, in Bionomics of 5% or more (“Eligible Employee”).

. The ESP will be administered by the Board which may, subject to the Corporations Act and the
ASX Listing Rules, revoke or amend the terms of, or suspend or terminate, the ESP (no such
revocation, amendment, suspension of termination will affect the rights of employees who have
already accepted shares under the ESP).

o The Board will invite Eligible Employees to take up shares under the ESP for no consideration.
The Board will have the sole discretion to determine which Eligible Employees are to be issued
offers and when those offers are to be made.

. Acceptances by employees will only be valid if they are in the form required and received by
the specified date and time (uniess otherwise determined by the Board).

. The pricing structure is set up such that $1,000 worth of shares are issued to Eligible
Employees based on the weighted average of the Company's shares traded on ASX for the
five trading days immediately preceding the date on which the invitation is made.

. Without the consent of the Board, no disposal of shares issued under the ESP may occur
before the expiry of three years from the date of issue other than where an employee has
ceased employment with Bionomics.

Any shares issued under the ESP will carry the same rights applicable to ordinary shares in the
Company and will, from their date of issue, rank equally with fully paid ordinary shares currently on
issue.

RESOLUTION 9 - Increase in Aggregate Remuneration for Non-Executive Directors

Resolution 9 seeks shareholder approval to increase the aggregate remuneration for non-executive
directors.

The aggregate remuneration for non-executive directors has not been altered since the Company's
IPO in December 1999. Since that time there has been significant development of the Company's
business from a virtual entity to a fully integrated business. This development, and the commitment
required to implement the comprehensive ASX Corporate Governance principles has significantly
increased the demands on directors. It is also expected that the Board will need to expand its size
and develop its composition to incorporate additional expertise as the Company moves forward. As
a result of these factors, the Board considers that it is now prudent to increase the aggregate
remuneration payable to the non-executive directors from a maximum of $200,000 per annum to
$400,000 per annum. This remuneration will include the value of any shares issued to the non-
executive directors in lieu of cash payment for fees, but excludes any value attributed to share
options provided by the Company to non-executive directars (the issue of any such share options
must be specifically approved by the shareholders of the Company at a general meeting).

A survey of Australian biotechnology companies has indicated that this level of aggregate Board
remuneration is appropriate for a company of Bionomics' size.

Adelaide
1 October 2004
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Bionomics

ABN 53 075 582 740

Mark this box with an "X’ if you have made any changes to your address details (see reverse)

000001
BNO

FLAT 123

123 SAMPLE STREET

Limited

AT
MR JOHN SMITH 1

THE SAMPLE HILL
SAMPLE ESTATE
SAMPLEVILLE VIC 3030

Appointment of Proxy

1/We being a member/s of Bionomics Limited and entitled to attend and vote hereby appoint

the Chairman
of the Meeting
-1 {mark with an 'X)

or failing the person named, or if no person is named, the Chaiman of

OR

All correspondence to:

Computershare Investor Services Pty Limited

Enquiries (within Australia)
{outside Australia) 61 3 9615 5970

GPQ Box 1903 Adelaide
South Australia 5001 Australia
1300 556 161

Facsimile 61 8 8236 2305
Www.computershare.com

Securityholder Reference Number (SRN)

I HERHPL

I 1234567890

P

< e g it i s s o

Meeting.

Write here the name of the person you are appointing i
this person is someone other than the Chairman of the

IND

f the Meeting, as my/our proxy to act generally at the meeting on my/our behalf and to vote in accordance with the following directions {or

if no directions have been given, as the proxy sees fit) at the Annua! General Meeting of Bioncmics Limited to be held at Grevillea Room, Lower Lobby Level, Hyatt Regency, North Terrace, Adelaide on 11
November 2004 at 11.30 am and at any adjoumment of that meeting.

(IS

IMPORTANT: FOR ITEMS 3,4,5,6,7,8 AND 8 BELOW

If the Chairman of the Meeting is your nominated proxy, or may be appointed by default, and you have not directed your proxy how to vote on ltems 3,4,5,6,7,8 and 9 below,
please place a mark in this box. By marking this box you acknowledge that the Chaimman of the Meeting may exercise your proxy even if he has an interest in the outcome of
those items and that votes cast by him, other than as proxy holder, would be disregarded because of that interest. If you do not mark this box, and you have not directed your

proxy how to vote, the Chairman of the Meeting will not cast your votes on ttems 3,4,5,6,7,8 and 9 and your votes will nct be counted in computing the required majority if a poll is
called on these items.

Voting directions to your proxy - please mark | X

2. To re-elect Dr George
Morstyn

3. Approval of Issue of Shares to
Directors

4, Approval of issue of Shares
made on 28 July 2004

5. Approval of Issue of Share
Options to Dr Timothy Harris

made on 1 June 2004

The Chairman of the Meeting intends to vote undirected proxies in favour for each of the items of business.

For . Against

- to indicate your directions

Approval of Proposed Issue of
Share Options to Dr Deborah
Rathjen

Approval of Proposed Issue of
Share Qptions to Non-Executive
Directors

Approval of Bionomics
Limited Employee Share Plan

Increase in Aggregate
Remuneration for Non-Executive
Directors

For  Against  Abstain®

* I you mark the Abstain box for a particular item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your votes will not be counted in
computing the required majority on a poll.

PLEASE SIGN HERE

Individual or Securityholder 1

This section must be signed in accordance with the instructions overleaf to enable your directions to be implemented.

Sole Director and
Sole Company Secretary

Securityholder 2 Securityholder 3
Director Director/fCompany Secretary
/ /
Contact Name Contact Daytime Telephone Date
19 PR +

M :sNo

BNOQ_WIP_142702/000601/000001/{




How to complete the Proxy Form

1  Your Address

This is your address as it appears on the Company's share register. If this information is incorrect, please mark the box and make the correction on the
form. Securityholders sponsored by a broker {in which case your reference number overleaf will commence with an 'x') should advise your broker of any
changes. Please note, you cannot change ownership of your securities using this form.

2 Appointment of a Proxy
If you wish to appaint the Chairman of the Meeting as your proxy, mark the box. (f the person you wish to appaint as your proxy is someone other than
the Chairman of the Meeting please write the name of that person. If you leave this section blank, or your named proxy does not attend the meeting, the
Chairman of the Meeting will be your proxy. A proxy need not be a securityholder of the Company.

3 Votes on ltems of Business
You may direct your proxy how to vote by placing a mark in one of the three boxes opposite each item of business. All your securities will be voted in
accordance with such a direction unless you indicate only a portion of voting rights are to be voted on any item by inserting the percentage or number of
securities you wish to vote in the appropriate box or boxes. If you do not mark any of the boxes on a given item, your proxy may vote as he or she
chooses. If you mark more than one box on an item your vote on that item will be invalig.

4  Appointment of a Second Proxy
You are entitied to appoint up to two persons as proxies to attend the meeting and vote on a poll. If you wish to appaint a second proxy, an additional
Proxy Form may be obtained by telephoning the Company's share registry or you may copy this form.

To appoint a second proxy you must:

{a)  oneach of the first Proxy Form and the second Proxy Form state the percentage of your voting rights or number of securities applicable to that
form. If the appointments do not specify the percentage or number of votes that each proxy may exercise, each proxy may exercise half your
votes. Fractions of votes will be disregarded.

(b)  return both forms together in the same envelope.

5 Signing Instructions
You must sign this form as follows in the spaces provided:

Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, all of the securityholders should sign.
Power of Attorney: to sign under Power of Atlorney, you must have already lodged this document with the registry. If you have not

previously lodged this document for notation, please attach a certified photocopy of the Power of Attorney to this form
when you return it.

Companies: where the Company has a Sole Director who is also the Sole Company Secretary, this form must be signed by that
person. If the Company (pursuant to section 204A of the Corporations Act 2001) does not have a Company Secretary, a
Sole Director can also sign alone. Otherwise this form must be signed by a Director jointly with either anather Director
or a Company Secretary. Please indicate the office held by signing in the appropriate place.

If a representative of the corporation is to aftend the meeting the appropriate "Certificate of Appointment of Corperate Representative” should be
produced prior to admission. A form of the certificate may be obtained from the Company's share registry.

Lodgement of a Proxy

This Proxy Form (and any Power of Attorney under which it is signed) must be received at an address given below no later than 48 hours before the
commencement of the meeting at 11.30 am on 11 November 2004. Any Proxy Form received after that time will not be valid for the scheduled meeting.

Documents may be lodged:
IN PERSON Bionomics Limited
C/- Share Registry - Computershare Investor Services Pty Limited , Level 5, 115 Grenfell Street, Adelaide SA 5000 Australia
BY MAIL Bionomis Limited
C/- Share Registry - Computershare Investor Services Pty Limited, GPO Box 1903, Adelaide SA 5001 Australia
BY FAX 6188236 2305




Bionomics Limited

1 October 2004

Securities and Exchange Commission
Judiciary Plaza,

450 Fifth Street,

Washington DC 20549

Re: Bionomics Limited - File number 82-34682

Please see attached provided pursuant to Section 12g3-2(b) file number 82-34682.

Yours sincerely

- Jill Mashado
Company Secretary

Bionomics Limited ABN 53 075 582 740
31 Dalgleish Street Thebarton SA Australia 5031 Phone 61 8 8354 6100 Fax 61 8 8354 6192 Email info@bionomics.com.au
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Bionomics

Financial Performance

¢ Cash reserves at 30 June 2004 — $8.703 million

¢ Net cash burn $3.111 million —~ 18% lower than
2002-2003 net cash burn of $3.774 million

« Income '$1.983 million — compared with $1.608 million
in 2002-2003

* Loss $3.575 million — 21% lower than 2002-2003 loss
of $4.541 mitlion

Significant Events

Epilepsy Diagnostic

October 2003 -~ provisional patent filing covering
diagnosis of benign familial neonatal infantile spasms. The
international clinical study data supporting this patent
application was published in March 2004.

January 2004 - a key patent filing covering approximately
60% of Bionomics’ epilepsy gene discoveries entered

examination in the US, Europe and other parts of the world.

March 2004 - publication of international epilepsy
clinical study of early childhood epilepsy — benign familial
neonatal infantile spasms - in the scientific journal, Annals of

Neurology.

June 2004 — a large cohort of 100 patients in Bionomics’
SME! multicentre clinical study successfully completed. The
submission of comprehensive reports to Nanogen. Inc.

triggered milestone income.

Cancer Research

October 2003 — breast cancer diagnostic provisional
patent filed. Bionomics’ scientists have refined a diagnostic
method for the detection of BNO64 in breast cancer cells.
The work has enabled technical difficulties in detecting
BNO&64 reported last year to be overcome and the data
indicates that this method may be useful in determining the

prognosis of early stage breast cancers.

June 2004 — data on proprietary angiogenesis drug target
presented at a US biotechnology symposium by invitation.
Current therapeutics target a single pathway in angiogenesis.
The Bionomics drug target BNO69 is involved in several
growth factor pathways and thus may provide a new.
potentially more effective target for therapeutics which

inhibit angiogenesis.

June 2004 - Bionomics now has a total of 15 patent
applications covering over 600 cancer and angiogenesis
related genes. These patent applications cover diagnostic and

therapeutic utility of the gene discoveries.

Drug Discovery and CNS Research

September 2003 — variations in a gene associated with
photosensitive epilepsy, in which seizures are triggered by
flickering light, identified for the first time. This form of
epilepsy primarily affects children aged between five and (5

years.

November 2003 — US National Institutes of Health
funding to Bionomics' collaborators, the Howard Florey

Institute,

2003 -

characterised. This is the first animal model of absence

December absence model of epilepsy
epilepsy to incorporate a genetic change identified in
epilepsy patients and to demonstrate the same EEG brain
patterns as those epilepsy patients. This new animal model

adds another dimension to our drug discovery capabilities.

December 2003 -~ epilepsy collaboration with the
Brigham and Women's Hospital, a teaching hospital of the
Harvard Medical School initiated.

February 2004 — drug discovery collaboration with
Walter and Eliza Hall Institute (WEHI) to access WEHI's
large and diverse chemical library and chemistry expertise.
The focus of the collaboration is to identify new lead
molecules for the treatment of CNS disorders including

epilepsy and anxiety.

March 2004 — drug discovery collaboration with
Southern Cross University utilising Southern Cross
University's natural products iibrary to discover new drugs

for the treatment of epilepsy and anxiety.

May 2004 — technology collaboration with PerkinElmer
Inc. (NYSE:PK]) to evaluate and optimise new ion channel

reagents and technologies for drug discovery.
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Finance and Corporate Governance
Access to capital is a critical requirernent for building a
sustainable biotech business. Limited capital frustrates
company growth and the generation of shareholder value. In
this light Bionomics’ $6.270 million capital raising
undertaken in February and March 2004 should be viewed
positively. The Company has been able to build the nucleus
of our drug discovery capability whilst progressing the
development of epilepsy diagnostic products and validating

cancer drug targets,

The operating loss of the Company for the year ended
30 June 2004 was $3.575 million (in line with expectations)
and $0.966 million less than the loss incurred in 2002-2003.

Bionomics' income for the year was $1.983 million, an
increase from $1.608 miliion in 2002-2003.This income was
principally derived from our R&D Start grants, but did
include some milestone payments made by Nanogen, Inc.
The higher income resulted in a reduced net cash outflow
for the year compared with the prior year. The net operating
cash outflow of $2.984 million for 2003-2004 was a 20%
reduction relative to 2002-2003. Bionomics' cash position at
30 June 2004 was $8.703 million.

As announced at our 2003 Annual General Meeting
Bionomics is committed to progressively adopting the ASX
corporate governance framework. As part of the progress
made by Bionomics during 2003-2004, Charters and policies
have been developed by the Audit and Compliance
Committee and adopted by the Company. This matter is
comprehensively dealt with in the Corporate Governance

Statement commencing on page 7 of this Report.

People

Scientific Advisory Board (SAB)

* In May 2004 the appointment of Dr Tim Harris to the
Bionomics SAB was announced, Dr Harris is the CEO of
teading US biotech company, Structural GenomiX inc, a
company he co-founded in 1999. He will add substantial
international experience and value in advising on the

Company’s drug discovery programs.

¢ In May 2004, the Company also announced the
vetirements of Professor Mathew Vadas, Professor Erkki
Ruoslahti and Professor Axel Ullrich from the SAB, each
having served four years, with Professor Vadas having served
over that period as co-chair of the SAB. The Board thanks

them for their valuable roles in the formative years of the

Bionomics

Company's scientific development. In particular, we are
deeply appreciative to Professor Vadas as scientific co-
founder of Bionomics for his foresight in recognising the
potential of the genomics revolution to lead to better health
outcomes for patients and his creativity in guiding the

formation of the Company.

Board of Directors | Chairman

e In July 2004 it was announced that | will be
relinquishing the Chairman's role within the next few
months, and retiring as a non-executive director by the

Annual General Meeting in November 2004

Other Changes

¢ in May 2004 Dr Kerstin Holata was appointed
Director, Drug Discovery. Dr Holata was previously at
Pfizer, Inc. where her responsibilities included validation of
novel ion channel drug targets and compounds for the
treatment of neuropathic pain, and the establishment of high

throughput screening for drug discovery.

Acknowledgements

* Once again, the Board gratefully acknowledges the
significant achievements of the Bionomics team of people
and the substantial contribution and commitment of CEO
Dr Deborah Rathjen. and her team, including the scientists

in our affiliated research institutes.

Concluding Observations

Much has been achieved since Bionomics’ formation in
{998 and its ASX listing in 1999. Bionomics is now a
recognised leader in understanding the genetics of epilepsy

and the processes that drive cancer growth.

The Company has matured from a ‘virtual' entity with
limited internal resources to a Company characterised by
substantial scientific substance and achievements, a talented
management team and, notwithstanding the risks, exceilent

growth prospects.

The Board and Bionomics' team remain deeply
committed to turning these growth prospects into tangible

increases in shareholder value.

94“;@«%/3/1/\

Fraser Ainsworth AM
Chairman
|6 September 2004
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Strategy for Growth

The Company is now pursuing a tightly focused growth
strategy. Bionomics' strategy is to leverage its scientific
expertise and intellectual property to generate both near-
term and longer-term revenues. Focusing on central nervous
system disorders (particularly epilepsy) and cancer,
Bionomics and its collaborative partners are developing
diagnostics for the early detection of these conditions (near-
term revenue) and therapeutics to treat them (longer-term
revenue). The Company is looking to generate growth both
The

establishment of Bionomics® US subsidiary, Bionomics, Inc., is

organically and through acquisition. recent

an important component of this strategy.

Epilepsy and Anxiety

Much of Bionomics' clinical program has been focused
on childhood epilepsies. The clinical network supporting
Bionomics’ genetics research is international. We added the
Brigham and Women's Hospital. 2 teaching hospital of
Harvard University, to our network of clinical
collaborations. One of the discoveries emerging from our
genetics program was the first identification of genetic
changes in patients with photosensitive epilepsy, a form of
epilepsy in which seizures are triggered by flickering light,
which primarily affects children aged between five and 15

years.

Bionomics, together with its collaborators at the Austin
Hospital in Melbourne and the VYWomen's and Children's
Hospital in Adelaide, initiated a clinical study which seeks to
validate a genetic test for SMEI (a serious form of epilepsy
that affects a small number of infants in their first two years
of life}. A cohort of 100 patients was screened in a
collaborative study. The study was able to ascertain with a
certainty previously unavailable, the risk of developing SMEI
in patients presenting with childhood seizures. The clinical
study was particularly helpful in establishing the diagnosis of
SMEL in children with severe epileptic encephalopathies with
some but not all of the classical features of SMEL. The results
of this clinical study support the usefulness of a gene-based
diagnostic for SMEI. it is anticipated that the SME! test will
be the first Bionomics product to market and our clinical
strategy is designed to support the achievement of this goal
as rapidly as possible and represents an important milestone

for Bionomics.

Bionomics

This year also saw the publication of a clinical study
undertaken by Bionomics’ collaborators which investigated
the genetic causes of another form of childhood epilepsy
affecting infants in the first few months of life, BENIS. This
publication followed the lodgment of a patent application by
Bionomics covering a gene-based diagnostic test for BFNIS.
Unlike children with SMEL, children with BFNIS will

eventually become free of seizures.

Last year we developed the first animal model of human
inherited epilepsy. This gene knock-in model, which contains
a single amino acid change in the GABAAa receptor subunit,
has seizures in response to noise.We have further added to
our drug screening capabilities through the development of
a second animal model. This new syndrome-specific model is
the first animal model of absence epilepsy to incorporate a
genetic change identified in humans with absence epilepsy

and to demonstrate the same EEG brain patterns as these

" individuals. Bionomics' collaborators at the Howard Florey

Institute have been instrumental in the development and
characterisation of these proprietary epilepsy models which
are covered by Bionomics' patent applications. The drug
development market needs animal models of complex
disorders such as epilepsy that are relevant to human clinical
conditions. Development of animal models by Bionomics
which are reflective of human epilepsy means that, for the
first time in the search for better drugs to treat epilepsy, we
will be able to test the effects of candidate drugs on a model
by looking at the impact en the same clinical measures that
are observed in humans. This should tead to improved ability
to identify drugs that are more likely to be effective in

treating patients.

There is an overlap in the drug targets for anti-epilepsy
and anti-anxiety drugs. We have decided to leverage our
invesument in epilepsy to explore the area of anxiety. We
raised an additional $6.270 million this year in order to fast
track our epilepsy and anxiety drug discovery programs.
Bionomics' drug discovery program is focused on the
GABAx receptor and utilises the Company's genomics-
driven drug discovery platform ionX including our

proprietary animal models of human epilepsy.
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Cancer

We have also made good progress in our cancer
program. This includes screening in our Angene  platform of
a large number of genes which are differentially expressed in
the process of angiogenesis. Angiogenesis is the process
which results in blood vessel growth which in turn provides
the oxygen to tumours and normal tissues that is required

for survival.

Bionomics has identified over 600 genes in our Angene
platform that could be used in the development of new
treatments for cancer and other diseases where angiogenic
therapies form part of the treatment strategy. Earlier this
year saw the FDA approval of anti-angiogenic therapeutics
for the treatment of colorectal cancer which provided
important commercial validation of the anti-angiogenic
therapeutic market. Bionomics has strong expertise in
angiogenesis, which is captured in our comprehensive
Angene platform, and enables us to pursue this market
with a competitive edge and a strong intellectual property

position.

A further development in our cancer research program
was the refinement of a diagnostic method for the detection
of BNO64 in breast cancer cells. BNO&4 is a gene identified
by Bionomics which may prove useful in determining the
prognosis of early stage breast cancers. The market needs
effective early stage tests for cancer. The diagnostic method
developed could support the commercialisation of BNO64
as an early stage diagnostic test and both BNO64 and its
diagnostic applications have been subject to patent

applications made by Bionomics.

Outlook
While we have achieved much in 2003-2004, we have set
an ambitious program for our Company for 2004-2005.

Progress on the epilepsy diagnostic will continue with
the aim of bringing the SMEI diagnostic product to market.
We will execute our epilepsy and anxiety drug discovery
plan utilising the assets we have acquired and the
partnerships we have put in place, as well as through the

development of further animal models.

PH
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We will also focus on validating other angiogenesis genes
as cancer drug targets, prioritising potential antibody targets
to feed into our collaboration with the Danish antibody
company Genmab A/S.We will also seek to form additional
partnerships with the aim of furthering our drug discovery

program and funding opportunities.

We have continued to expand Bionomics' US networks
through academic relationships. We have ailso recently
established a US subsidiary, Bionomics, inc., and appointed a
US based business advisor to assist with commercialisation.
In 2004-2005 we will establish further scientific and business
relationships in the US as part of our strategy. Recent
developments in the US build upon our earlier initiatives
including Bionomics' ADR program, which allows shares in
Bionomics to be traded in the US, and our commercial

relationship with Nanogen, Inc.

The Company is grateful for the foresight of its founders
and their determination to establish a well-funded
organisation with a strong scientific base. In 2004-2005 we
will say farewell to Mr Fraser Ainsworth who has played a
considerable role in charting the course of Bionomics. We
thank Fraser for his efforts on behalf of Bionomics which is
now a well organised company with excellent growth

prospects.

As we look to 2004-2005 and beyond | have every
confidence that Bionomics has the people, the commitment
and the resources to attain its goals and to build a

sustainable, innovative company.

Dr Deborah Rathjen
Chief Executive Officer and Managing Director

16 September 2004




Epilepsy

3e

ANNUAL REPORT

10

Epilepsy is a major neurological condition that afflicts 3%
of the general population at some time during their
lifetime. Epilepsy is generally diagnosed when wtwo or
more seizures occur; it is sobering to think thatin the US
population, 10% of all people will have at least one seizure
in their lifetime. The overall annual cost of epilepsy to the
US economy is US$12.5 billion (Epilepsy Foundation).
Worldwide some US$6 billion is spent annually on anti-
epileptic drugs (AEDs). Unfortunately up to 30% of
epilepsy patients are unable to achieve adequate control
of their epilepsy with current medications despite living
with serious drug side effects, such as memory
impairment, drowsiness, double vision, body rashes and
upset stomachs to name a few. Pregnant women with
epilepsy have special needs as many AEDs can cause birth
defects. These sobering facts underlie Bionomics’
commitment to providing better outcomes for epilepsy

patients through genetic diagnosis and new therapeutics.

Diagnostic Program

Bionomics' genetics program, spearheaded by Scientific
Advisory Board member and collaborator, Professor
Samuel Berkovic, has led the world in advancing our
understanding of the genetic causes of epilepsy. The early
fruit of this labour is the development of a diagnostic test
for a serious form of childhood epilepsy called Severe
Myoclonic Epilepsy in Infancy (SMEN. Data from
Bionomics” collaborators and more recently other groups
has led to the recognition that the genetic defects
associated with this condition are de novo (that is they are
not inherited from the parents but arise spontaneously)
and for the most part are clustered on a single important
brain gene called a sodium channel, has been the catalyst
for the SME! diagnostic product development. The list of
indications for this test is relatively broad with estmates
of approximately 0.3% of the population potentially
qualifying as recipients for the diagnostic. This represents
a significant opportunity to assist physicians in the

diagnosis of this syndrome,
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Bionomics

Bionomics is exploring further opportunities in the area
of diagnostics. As our knowledge of the genetic causes of
epilepsy grows and the links between genes, syndromes
and therapy come into focus, Bionomics wili expect to
continue to be at the forefront of epilepsy diagnostic
product development.

ionX® Drug Discovery Platform

Genetic discoveries are also an important driver of our
ionX drug discovery platform. At present a limiting
factor for the development of new drugs to treat
epilepsy is the inadequate array of animal seizure models
that predict clinical outcomes in people. The
experimental seizure models that are currently in place
do not adequately mimic seizures in patients, and often
drugs that are effective in models are ineffective in man.
Perhaps more troubling is the fact that drugs that have
failed in these animal models have later been found to be
effective in man. One such drug currently has annual sales
of around US$234 miltion in the US alone. It is difficult to
say how many other potentially effective drugs have
ceased development because of failure in animal models.
Such lost opportunities not only disadvantage patients
but also add considerably to the cost of drug
development. Bionomics’ response to this shortcoming
has been the transiation of our human epilepsy genetic
findings into syndrome-specific mouse models. By
syndrome-specific we mean mouse models that mimic a
specific epilepsy syndrome seen in man. Such models
contrast with many of the earlier models that simply had
convulsive seizures in response to a pro-convulsant
challenge in which drug efficacy is simply scored on the
ability to abrogate the response te a given challenge.
Bionomics' models are linked to man in that they share
the same genetic basis for their seizure, together with a

shared pathophysiology.
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Our first significant syndrome-specific model, the
absence epilepsy mouse, is a prime example of this
approach. At present we are assessing the clinical
predictability of this mouse to see if currently prescribed
drugs that are effective against the same sort of epilepsy
in man are effective in the mouse model. Conversely, we
are testing the idea that prescribed drugs which
aggravate absence epilepsy in patients would likewise
aggravate absence sejzures seen in our mouse model.
Such validation of this model would further increase its

utility for Bionomics’ ongoing drug discovery programs.

Bionomics' GABAa receptor drug discovery program
also made great strides this past year. Development and
selection of all the ingredients necessary for a world
class high throughput screening campaign have been put
in place. This list includes building the required team,
creation of genetic constructs, cell lines and assay
development. In addition to these, three key alliances
have been forged as cornerstones of our primary
screening platform. The Walter and Eliza Hall Institute
(WEH{) in Melbourne has developed a highly refined
library of compounds from numerous sources and
selected against key chemical requirements to maximise
chances of finding drugs. Bionomics’ alliance with WEHI
provides access not only to the library but also to the
extensive medicinal chemistry skills of the experts at
WEHI. Bionomics will also screen unique Australian
natural products in its search for new drugs and to this
end formed a collaboration with Southern Cross
University to access their collection. A strategic alliance
with PerkinElmer Inc. will provide access to their latest
high throughput screening technology as well as access
to key PerkinElmer Inc. personnel who will work
together with Bionomics to ensure that our ion channel
assay needs are well served. These achievements have set
the stage for the months to come when drug discovery
and development will begin to yield the first hits and lead

compounds.

Our initial strategy is to find drugs to treat epilepsy;
however it is likely that drugs that act on the GABAs
receptors, that are vital for brain function, will have
other actions. Because GABAa receptors are known
targets for treating anxiety (for example valium acts on
the GABAs receptors) any compounds that act on the
GABA. receptors will also be tested for their effects in

alleviating anxiety.
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This Year

With such a strong foundation for success we anticipate
many positive outcomes in the coming year including
commercialisation of the SMEI epilepsy diagnostic test,
expansion of the ionX platform through development of
further syndrome-specific epileptic mouse medels and

our GABA drug discovery program.

Bionomics plans to further exploit our skiils base and
resources to achieve our goals of better treatment for

epilepsy through diagnostics and therapeutics.
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Bionomics

Angiogenesis is the process of generating new blood
vessels both in health and in disease. Blood vessels deliver
oxygen and nutrients to tissues and remove waste products.
Consequently, new tissue formation is accompanied by
angiogenesis. Post-lactational breast involution, wound
healing, endometrial proiiferation and the formation of
placenta during pregnancy are normal examples of
angiogenesis. However, every organ system may involve
diseases in which angiogenesis is an important component.
Unregulated angiogenesis underlies different pathological
conditions, such as rheumatoid arthritis and diseases
affecting the eye and the skin. In addition, tumour growth
and metastasis are angjogenesis-dependent. Like normal
tissues, wmours need a blood supply. This is achieved
through new blood vessel formation that extends into the
tumour. The nutrients and growth factors supplied by these
blood vessels allow the tumour to grow. Many studies have
shown that a tumour cannot grow beyond a certain size
until it expresses factors that stimulate angiogenesis.
Consequently, it has been recognised that anti-cancer
therapies will significantly increase their efficacy by
encompassing drugs that are directed against the expanding

tumour vasculature.

Angene™ and Bionomics’ Proprietary
Angiogenesis Drug Target BNO69

Bionomics has established Angene , a technology
platform that aims to identify genes that play a role in
angiogenesis and can be targeted for the development of
drugs that inhibit blood vessel formation in sclid tumours.
The first stage in Angene comprises large scale gene
analysis technologies that enabled Bionomics to identfy a
considerable number of novel genes that are regulated
during early angiogenesis. Subsequently, Bionomics' scientists
have further expanded the capabilities of Angene to allow
for the validation of selected genes as potential drug targets.
The gene validation tools incorporated into Angene  involve
the use of RNAI gene silencing technology and a
comprehensive suite of cellular and animal models that
measure the consequences of gene silencing on the process

of angiogenesis under normal and tumour circumstances.
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One of the key cell-based assays used by Bionomics’
cancer research team to validate genes involved in blood
vessel formation includes the culture of endothelial cells in
extracellular matrices. Endothelial cells develop a network
of tbe structures in this assay. This behaviour is thought to
reflect the early events underlying blood vesse! formation.
Silencing the expression of the gene BNO69 resulted in
dramatic disruption of endothelial tube formation in this
assay. Further analyses indicated that this gene plays a
central role in endothelial cell morphology and growth. it is
reasonable to hypothesise that drugs inhibiting the
expression or the function of BNO69 will result in
inhibition of angiogenesis. Such drugs may be utilised in the
design of anti-cancer therapies aiming to curtail blood

vessel formation and arrest growth at solid tumour sites.

BNO69 is an exciting target for cancer treatment
because it is involved in multiple growth factor pathways,
including the VEGF pathway. As current therapeutics
targeting angiogenesis inhibit primarily the YEGF pathway,
silencing of BNO6% may provide 2 new, potentially more
effective target for inhibiting angiogenesis. This property
may enable the development of drugs that have the ability
to inhibit a number of different pathways available to
tumour cells for the formation of blood vessels. Drugs
targeting BNO69 may be active against a number of
different tumour types. A number of other proteins
belonging to the same biological pathway as BNO69 were
identified by Bionomics’ scientists. Utilising the assays which
comprise the Angene platform these proteins are
currently under investigation for their potential involvement
in angiogenesis and may represent additional novel drug
targets. In addition to BNO&9, Bionomics have screened 28
genes using the cell based technologies in the Angene
platform. This has resulted in the identification of 11 genes
that are involved in endothelial cell tube formation and/or

endothelial cell growth.

A further expansion of the Angene technology
platform has included the establishment of cell-based assays
that enable the validation of genes involved in cancer cell
growth and development. Gene targets found to be involved
in endothelial cell function may also play a role in regulating
the behaviour of tumour cells. BNO69 was found to be
expressed in a number of tumour cell types, including breast
cancer. Silencing of BNO69 in breast cancer cells resulted in

inhibition of the classic tumorigenic phenotypes exhibited
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by these cells. This is of significance. since drugs targeting
BNO69 would affect tumour growth by targeting both the

tumour cells and their supporting blood vessels.

Although in vitro cell based assays can provide valuabie
information regarding the functional role of a gene in blood
vessel formation, they fall short in accounting for
heterospecific cell interactions and the many dynamic
factors controiling angiogenesis. A more realistic and critical
analysis of a drug target can be achieved by more holistic
approaches only possible by using animal models. In
recognition of this Bionomics has undertaken the
development of animal models enabling the validation of
genes during normal and tumour angiogenesis. The
NeoVascMouse model incorporates the use of sponge
implants in mice. The sponges are impregnated with
angiogenesis growth factors and become vascularised two
weeks post-implantation. This model allows Bionomics’
scientists to assess the effects of various drug compounds
on blood vessel formation by measuring the degree of
vascularisation in these sponge implants. Furthermore,
mouse tumour model development has been undertaken to
enable gene and drug validation in the context of tumour

angiogenesis.

Towards Novel Antibody Therapeutics to
Treat Cancer

Over 60 of the genes identified by Bionomics' large
scale gene discovery approach code for proteins expressed
on the cell surface. These proteins are ideal targets for the
development of antibody therapeutics. Antibodies have been
recently used extensively to treat diseases including
rheumatoid arthritis, multiple sclerosis, forms of cancer and
viral infections. The number of antibodies in clinical
development has leapt over the past six years and in 2004
hundreds are currently making their way through trials in
what surely will be a spate of new product introductions
beginning in 2004 and continuing over the next ten years.
The number of antibody-based medicines is expected to
climb dramatically, offering improved therapeutic options
for a host of diseases and re-aligning the drug industry
through preduct introductions by antibody companies and
the strategic alliances they foster with larger companies to
develop and commercialise new products. In the context of
angiogenesis treatments a lot of promise has been recently
derived from the successful clinical trials conducted using

antibodies targeting pro-angiogenic molecules in tumours.



Consequently, Bionomics has undertaken screening of genes
coding for cell surface proteins. It is anticipated that this
effort will lead to the identification of targets amenable to
the development of antibody therapeutics. Bionomics’
position in this area is further strengthened by its
collaboration with the Danish human antibody development
company Genmab A/S. The technology platform offered by
Genmab A/S represents the ideal vehicle for translating
Bionomics’ cell surface targets to clinical trial-ready antibody
therapeutics. The next step in this collaboration is the

designation of a target for further development.

Breast Cancer

In addition to the exciting scientific outcomes obtained
with the gene target BNO69, Bionomics also advanced its
knowledge on the role of the twmour suppressor gene
BNO64 in breast cancer. Bionomics’ scientists discovered
that down-regulation of BNO64 occurs at a higher
frequency in breast tmours and is associated with
disregulation of the phenomenon of DNA methylation that
is common in cancer. Subsequently, Bionomics developed a
novel, sensitive method that enables detection of BNOé4
methylation. Breast cancer is the third most common cancer
in the world accounting for 34% of all new cancer diagnoses
in women worldwide. Approximartely 400,000 women are
diagnosed with breast cancer each year in the US and in
Europe. Despite existing diagnostic methods, there is a
strong medical need for molecular diagnostic tests for early
stage breast cancer and breast cancer susceptibility.
Bionomics’ findings on the aberrant methylation of BNO64
in combination with the novel method for detecting this
aberrant methylation, can be further developed as a

diagnostic tool for the early detection of breast cancer.

Bionomics

This Year

Over the coming year Bionomics will continue the
validation of angiogenesis drug targets with emphasis on cell
surface proteins. taking advantage of the developing and
potentially very profitable antibody therapeutics market.
Efforts towards further elucidating the BNO69 pathway will
continue and additional targets underlying this pathway will
be validated. In depth analyses of the different proteins
involved in this biological pathway will add significant value
to BNO69 and will enable its commercialisation for further
development in a clinical setting. Furthermore, siRNA
molecules developed as part of Blonomics’ gene validation
efforts may be exploited as therapeutic products using gene
therapy approaches. Bionomics will seek to exploit this
aspect further, through the recent establishment of a
collaboration with the Gene Therapy Consortium at the
Louisiana State University’s Health Sciences Centre
(LSUHSC). This collaboration aims to provide further
validation for BNO69 in tumour models and to incarporate
Bionomics' RNAI molecules into an adenoviral delivery
system developed by LSUMSC. This technology should
provide the vehicle for therapeutic delivery of BNO69 RNAI
molecules with the potential for further development to the

clinic.

Predicted Structure of
BNO69 Drug Target
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Biocnomics

Corporate Governance
Statement

g

Bionomics Limited {the Companyl and the: Board are commctted to achxevmg and applying a high standard of
corporate governance taking .into con51deratlon the Companys size and the industry in which the Company
operates. A review of the Company s corporate governance was completed during calendar year 2003 in light of the
‘best practice’ recommendations. released by the, Australian Stock Exchange {ASX} Corporate Governance Council
{ASX CGC guidelines) in March.2003. Pursuant to the guidance provided by the ASX, as a smaller company,
Bionomics:is progressively adoptmg the: ASX corporate governance framework and undertaking reviews of its key

' business risks over a three year period that commenced on 1 July 2003, in line with its business situation and
capablutles The timetable semng out that adoptlon and rewew process was announced to our shareholders at our
2003 Annuat General Mee'ung [AGM] and ss avallable on our. webs:te

The Companys framework us consnstent wnth the ASX CGC gu:dehnes and some operational changes have been
made as 2 result of both the review; process to date and other recent governance developments.

Key developments to’ the Companys governance\ arrangements formahsed in the course of 2003-2004 and
arrangements prevxous y in place mclude the fouowmg

* Cash management pohcy -

* ASXannouncements pohcy .

»  Occupational Health and Safety commlttee processes

s Employee and director share trading pohcnes

*  Audit and Compliance Commrttee Charter '

¢ Communications policy. -

e Chief Executive Officer and Managmg Durector and Chlef Fmanaal Officer sign off on financial statements and
risk management assessment . :

+ Information systems risk management revaew

¢ Intellectual property risk management rewew

+  Non-executive director independence gundelnnes

*  Independent decision making pohcy for directors "~ '
«  Board Charter . ’ v ' ‘

+ Director letter of appointment

¢ Statement of Board and director,co‘mp"etven,ci‘es..

The relationship and division of responsibilities between the Board and senior management are critical to the
Company's long term success. The- directors are responsible to the shareholders for the performance of the
Company in both the short and the longer. term and for seeking an appropriate batance between sometimes
competing objectives in determmmg the best mterests of the Company. Their focus is to enhance the interests of
shareholders and to ensure the Company is properly governed

Day to day management of the Company'’s affasrs mcludmg the mplementatmn of its approved strategy and policy
initiatives, is delegated by the Board to the Chief Executive Officer and Managing Director and executives, except
for matters expressly required by (aw to be apprnved by the Board. This delegation process has been formalised by
the documentation of responsibilities between the Chalrman and the Chief Executive Officer and Managing Director
and incorporated into the Board S charter .

A description of the Company's maln corporate governance practicee is set out below. All these practices, unless
otherwise stated, were in place for the entire year.
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THE BOARD OF DiRECTORS

The Board of D|rectors (the Board) operates in accordance with the broad prmcuples now forrally set out in its
charter (Board Charter) that is available from- the corporate governance section of the Company website at
www,bionomics.com.au. The Board Charter detauls the Board's composition and responsibilities. The Board
Charter was approved at the August 2004 board meetmg

The Board Charter linter alia) states

* the Bionomics’ Board will at all t:mes recogmse its overr:dmg responsibility to act honestly, fairly, ditigently,
and in accordance with the taw in fulfilling. |ts primary-responsibility of looking after the interests of Bionomics’
shareholders. These interests .are -well served by also takmg mto cons;deratlon the interests of other
stakeholders such as employees and affil |ated mst:tutlons

¢ the Board is to be compnsed of both execut:ve and non execunve dlrectors with a majority of non-executive
directors. ‘ RN :

* in recognition of the lmportance of endependent v:ews and the Boards role in supervising the activities of
management, the majority of the Board must be mdependent of. management and all directors are required to
bring independent judgement to beari m thexr Board decision making,

» the Board shall undertake an, annual Board performance evaluateon to identify any improvements necessary
for both its operations-and the Board Charter

Responsibilities of t_he‘ Board' :

The responsibilities of the Board include:

» approving the strategic directien, -objeti‘tives.,:and,_annual\,f;inancialfbudgetv of Bionomics and monitoring the
implementation of those strategies and achievern‘en't of those objectives and budget.

* monitoring compliance with regulatory requxrements and ethtcat standards.

* appeinting, and reviewing the performance of: the Chief Executive Dfficer and Managing Director and of the
performance of the Chief Executive Officer’s. dlrect reports’in achlev:ng corporate goals.

*  approving announcements to shareholders and the ASX
s approving significant third party agreements
* issuing shares, options, equtty |nstruments or. other securmes

» developing Bionomics’ corporate goyernance procedures, systems of risk management and internal
compliance and control, codes of conduct [inctuding human resocurces policies), and legal compliance.

s approving and momtormg the progress of majer cap;tal expendtture capital management, and acquisitions and
divestures.

* assessing the composition of the Board and_revvie‘wing_its processes and performance.

Board Members

Details of the members of the Board, their expertence experttse quailftcatuons term of office and independent
status are set out in the Directors’ Report. under-the heading ‘Information on Directors’, At the date of signing the
Directors’ Report there were four non- executive d\rectors each of whom {including the Chairman] are deemed
independent under the principles set out ‘below, and one executlve dtrector

The Board seeks to ensure that, cogmsant of the state. of development of Bionomics as a company:

* atany point in time, its membershlp as.a group has expertlse m areas of current and future importance to the
Company as it grows.

+  the size of the Board is conducwe to effectwe dtscussnon and efficient decision- -making.
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Directors’ Independence s

The Board has adopted specmc prmc1ples m reLatlon to directors’ mdependence These state that to be deemed
independent, a director must be one who is. mdependent of management and free of any business or other
retationship that could materially interfere with — or could reasonably be perceived to materially interfere with —
the exercise of their unfettered and mdependent ;udgement

Issues relating to an assessment of the mdependence ofa dxrector will be determined by reference to the guidance
provided by the ASX c6e guudelmes The Board shall determme the thresholds of materiality from the perspective
of both the Company and its dtrectors in- determmmg whether a director maintains his or her independence of

.Non-Executive Directors ,
The four non-executive darectors meet at least three tlmes per year in scheduled sessions without the presence of
management, to d:scuss the operatlon of the Board and a range of other matters.

Term of Office

The Company's Conshtut:on specafles that all non executlve dlrectors must retire from office no later than the third
AGM followmg their last electmn ‘

Role of the Cha rman and Ch;ef Executsve Officer and Managmg Director

The Chairman is responsmle for teadmg the. Board ensurmg d&rectors are properly briefed in all matters relevant
to their role and responsibilities, famhtatmg Board dlscussmns and managing the Board's relationship with the
Company's senior executives. ‘

The Chief Executwe Offscer and Managmg D;rector »s responsnble for lmplementmg the Company strategies and
policies. Ce .

Commitment

Typlcatly ten Board meetings and an addmonal corporate strategy review are held each year. At least two Board
meetings and the strategy rewew are face. to face meetmgs at the-Company’s offices in Adelaide, South Australia.
Cther meetmgs of the Board occur with some Board members attendmg via phone.

The number of meetmgs of the Companys Board of dlrectors and of each Board committee held during the year
ended 30 June 2004, and the number of meetmgs attended by each director is disclosed in the Directors’ Report
under the headmg 'Meetings of Dfrectors

it is the Company’s practice to allow its executwe durector to-accept appoiniments outside the Company with prior
written approval of the Board.

Ccnﬂ!ct of Interests :

All Board members are required as a contmumg obligation to immediately notify the Board in writing of any actual
or potential conflicts of interest or any cnrcumstance that may affect a Board member’s level of indepandence.

independent Professaonat Advice

Directors may seek independent professional advice, at the expense.of the Company, on any matter connected with
the discharge of their responsibilities. Prior written approval of the Chairman is required, but this will not be
unreasonably withheld. Copies of this adv‘ce wntl be made available to, and for the benefit of, all Board members
at the dascretmn of the Chanrman ‘
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Performance Assessment

in line with the timetables settmg out the adoptfon of the ASX CGC gu;delmes prior to the completion of the June
2005 annual report, the Board will undertake an- annual self assessment comparing its performance with the
requirements of the Board Charter. In this process the Chalrman will meet directors mdwzduauy to assess how
board performance may be |mproved S ‘

CORPORATE REPORT!NG

For each of the half year and full year resuits the Chtef Executlve Offlcer and Managmg Director and Chief Financial
Officer are requnred to make the followmg certn‘lcatlons to the Board

s thatthe Company s financiat reports are complete and present a true and falr view, in all material respects, of
the financial condition and operat:onai results of the Company and are.in accordance with relevant accounting
standards. : :

s that /thevahoye sta_tement is_foon(died:on ¥ s_ok:u‘nd_' éystem ‘jo'f'risk management and internal compliance and
control which implements the policies ado“pte‘d by the Board and that the Company’s risk management and
internal compliance and control are operatmg efﬁcxently and effectwely in atl material respects.

The Company first adopted this reportmg structure from the half year ended 3 December 2003.

BOARD COMMITTEES

The Board has established two commuttees to a55|st in the execut:on of its duties and to allow detailed
consideration of complex issues. Current commrttees of the’ Board are the Compensation and the Audit and
Comptiance Committees, Each committee is compnsed ent;rely of - non- executive directors,

All matters determined by commattees are. submntted to the ful | Board as recommendations for final Board
decision. Minutes of committee meetings are tabted at a subsequent Board meeting. Additional reguirements for
specific reportmg by the comm!ttees to the Board are addressed in the charter of the individual committee.

There is no formal nomination commtttee for the Company Nommatrons for the Board are considered by the full
Board as part of normal business rev:ewed by the Board atits regular meetmgs

Under the Board Charter, in the event that the Board beheves a new director should be appointed, the Board shail
review the range of skills, experience and experhse currently existing on the Board in relation to areas of current
and future importance to the Company as it grows ‘Candidates are assessed against this review of needs and,
where approprlate advice is sought from mdependent search consultants. -

Where the Board appomts a suutable cand;date that person must stand for election at the next AGM of the Company.
Naotices of meeting for the electnon of dlrectors comply w;th the ASX CGC guidelines.

New directors will be prowded with a Letter of appomtmen! settmg out the Company’s expectations, their
responsibilities, rights and the terms.and conditions of their appointment.
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Compensation Commlttee
The Compensation Committee consists of the: fotlownng non- -executive directors:
*»  Mr Fraser Amsworth [Jomt Chanrmanl

s Dr Christopher Henney lJomt Chairman).-
Details of these directors’ attendance ét,Cdr’}npensat\io_n Committeé rneetings are set out in the Directors’ Report.

The Compensation Committee advises the Bbard on r'emijneration and incentive policies and practices generally,
and makes specific recommendations on remuneratlon packages and other terms of employment for executive
directors and non- execuhve directors S

Each member of the senior executlve team ssgns a formal employment contract at the time of their appointment
covering a range of matters mctudmg their. duties, rights, responsibilities and any entitlements on termination. A
format establishment of annual objectwes and subsequent evaluation of performance including half-year review is
conducted by the Chief Executive Offvcer and- Managmg Du‘ector with all senior executives who report directly to
that positicn. : : :

Further information on d|rectors and executeves remuneratlon is. set out in the Directors’ Report and note 18 to
the financial statements. : :

The Compensation. Committee has responsmlllty for. revzewmg any transactions between the Company and the
directors, or any interest associated wnth the dtrectors to ensure the structure and the terms of the transaction are
in compliance w;th the Corporatzons Act 2001. and are approprlately disclosed.

Audit and Complsance Comm;t‘iee § o

The Audit and Compliance Committee consusts,cf.th\e following non-exacutive directors:
¢ Mr Peter Maddern [Chairman). L

*  Mr Fraser Ainsworth ‘

*  Dr George Morstyn

Details of these directors’ quahflcat:ons and- attendance at Audit and Comphance Committee meetings are set out
in the Directors’ Report. i

The Audit and Compliance Commmee asa group possesses both relevant financiat qualifications and experience
and an understanding, based on’ appropnate expenence of the biotech mdustry in which the Company operates.

The Audit and Compliance Committee has its-own charter settmg out its role and responsibilities, composition,
structure, membership requirements and the ma/nner in which the Committee is to operate. This charter is
available on the Company website The main'responsibilities of the Committee are to:
¢ review, assess and recommend to the Board the annual financial report and the half-year financial report.
»  assist the Board i in fulﬁumg its overSIght responstbllmes through reviewing:
- the financial reporting prccess, T
< the system of mternal control and management of fmanmal rlsks.
- the audit process and, *

- the Companys process for momtormg comphance with laws and regulations.
Included in these responsibilities, the'Aumt and Compllance Committee:

» reviews the external auditors” proposed audit scope and approach and their performanca,
» makes recommendations to the Board regarding the re-appointment of the external auditors.

* considers the independence of the external aud:tors mcludmg the range of non-audit related services provided
by the externat auditors to the Company ) '
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In fulfitling its- responsibilities’ th"e'Audlt'and‘-Coifnpliance Cornmittee: o
» receives regular reports from management and external auditors

* . meets w1th exlernal auditors al least twrce 2 year. or. more frequently if necessary

* reviews whether management IS adoptmg systems and processes suffscnent for a company of Bionomics’ size
and stage of development » :

= reviews any segmflcant dlsagreements between the external audltors and management, irrespective of
whether they have been resolved S :

s  meets separately with external audltors at least twnce a year wrthoul the presence of management,

e provides external auditors with a clear lme of dlrect commumcanon at any. time to either the Chairman of the
Audit and Compllance Commlttee or the Chalrman of the Board

The Audit and Compliance Commuttee has authonty, w:thm the scope of its responsrbllltles to seek any information
it requires from any employee or external party and to obtam external legal or other professional advice.

'EXTERNAL AUDITORS

The Board’s policy is to appoint.external aud\tors who clearly demonslrate quality and independence. The
performance of the external auditor is revaewed annually by the Audit and Compliance Committee which also
makes recommendations to the Board about the: appomtment of audit services for subsequent periods, taking into
consideration assessment of performance, existirig value and costs. PrlcewalerhouseCoopers were appointed as
the external auditors in 1996, It is PrlcewaterhouseCoopers polxcy to rotate audit engagement partners on listed
companies at least every seven years, and in. accordance with that policy a new audit engagement partner will be
introduced for the year ending 30 June 2005. The Company is reviewing this policy with PricewaterhouseCoopers
in view of the Federal Government’s mlent;on to. leglslate fora five year rotation requirement.

An analysis of fees paid to the external auditors; mcludmg a breakdown of fees for non-audit services, is provided
in note 19 to the financial statemenls Ttis lhe pollcy of the external auditors to provide an annual declaration of
their independence to both the Audlt and Compllance Comm!ttee and the Board.

The external audstor is requested to attend the AGM and be available to answer shareholder questions about the
conduct of the audlt and the preparatlon and content of lhe audlt report.

RISK ASSESSMENT AND RISK MANAGEMENT

The Board, through the Audit and Compliance Commxttee. is responsible for ensuring there are adequate policies
in relation to risk management, compliance and internal .conlrol systems. In summary, Company policies are
designed to ensure significant strategic, _operatlonal, legal. reputational and financial risks are identified,
assessed, and effectively monitored and managed in a.manner sufficient for a company of Bionomics™ size and
stage of development to enable achievement of the Company's business strategy and objectives.

The Company’s risk- management polnmes are managed by lhe executive management team and are reviewed by
the Audit and Compliance Committee accordmg to a timetable of assessment and review proposed by that
Committee and approved by the Board
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ENVIRONMENTAL AND OCCUPAT%ONAL HEALTH AND SAFETY MANAGEMENT
POLICIES

The Company recognises the impprtance ochcdpafiqnal health and safety [OH&S) and is committed to the highest
levels of performance. To hetp'meet this cbjective policies have been established to facilitate the systematic
identification of DH&S 1ssues and to ensure they are managed in a structured manner, This system allows the
Company to:

+  monitor its compliance with al( relevant legislation; and -
» encourage-employees to‘.actively'pértiéipét'e in fhe«management of OH&S issues.

The Company is in full compllance thh all necessary envn’onmentat and other licensing requirements required for
its research facility in Thebarton, South Austraha

CODE OF CONDUCT

in its Board Charter, the: Board has recognlsed |ts overrldxng responsxbxlsty to act honestly, fairly, diligently, and in
accordance with the law in fulflllmg its - -primary. responsibility of looking after the interests of Bionomics’
shareholders. The Board belteves that the interests of shareholders are best served by also taking into account the
interests of other stakeholders such as Bionomics' employees and individuals engaged in Bionomics-directed
research at Bicnomics’ afflllated mstltutlons o

The Board will work to promote and mamtaln an env‘i:r_onment within Bionomics that establishes these principles
as basic guidelines for all of its employees,

During 2004-2005 Bicnomics will. kformalise‘,a code of business conduct and ethics. A number of policies which
relate to business conduct are already in placé including harassment prevention and share trading.

Copies of the share trading policies for directors and for employees are available on the Company’s website.

CONTINUQUS DISCLOSURE AND SHARE-HOLDER COMMUNICATION

The Company has written polmes and procedures on.information disclosure that focus on continuous disclosure of
any information concerning the Company that.a reasonab&e person.would expect to have a material effect on the
price of the Company's securities. These, polxctes and procedures also include the arrangements the Company has
in place to promote communication with shareholders and encourage effective participation at general meetings.
These policies and procedures are avallable on the.Company’s websne

The Chief Execut:ve Officer and Managmg Director has been nominated as the person responsible for
communications with the ASX. This role mcLudes responsibility for ensuring compliance with the continuous
disclosure requirements in the ASX Listing Rules and overseeing and co- ordmatmg information disclosure to the
ASX, analysts, brokers, shareholders, the media and the public.

All announcements disclosed to the ASX are posted on the Company’'s website as soon as practicat after disclosure
to the ASX. Procedures have also been established for reviewing whether any price sensitive information has been
inadvertently disclesed, and if so, this information is atso immediately released to the market,

All shareholders receive a copy of the Companys annual report. In addition, the Company seeks to provide
opportunities for shareholders to part:mpate through electronic means. Recent initiatives to facilitate this include
making all Company announcements, details of Company meetings, press releases for the last three years, and
financial reports available on the Ccmpany s website along with transcripts to the Chairman’s and Chief Executive
Officer and Managing Director’s addresses to the Company s AGMs.

The website alse includes a feedback and mformat:on request mechanism for investors and shareholders via the
Contact Us page of the website.

INTERNATIONAL FINANCIAL REPORT!NG STANDARDS {IFRS]}.

information relating to the smpact of»!F_RS is set out in note (o) te the financial statements.
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Directors’ Report

Your directors present their report on the fmancnal statements of the Company for the financial year ended 30 June
2004. :

Directors. : : :
The fallowing persons \ were dlrectors of onnomlcs lested durmg the whole of the financial year and up to the date

of this report:
¢ Mr Fraser Ainsworth AM, Chalrman
*  Dr Deborah Rathjen, Chief Executwe Officer and Managmg D;rector

+  Dr Christopher Henney, Non- Executlve Director

»  Mr Peter Maddern, Non- Executlve Dlrector :

+ Dr George Morstyn Non Executwe D»rector

Prmupal Actwmes S A ;
The pmncspal activities of the Company durmg the fmanc;al year were

{al to identify part:cular genes or the protems they encode that can be shown to have a role in the onset or
progression of disease, in partlcular epnepsy, breast cancer and pathologies asscciated with angiogenesis,

{b} to validate these genes and protems as drug targets through the utilisation of the Company's proprietary
technology platforms, ionX® and Angene™:

[c} to undertake drug discovery with the arm of developmg clinical drug.candidates.

{d] to investigate and develop d:agnosnc product opportumtles that may prowde nearer térm revenue for the
Company. :

fel to identify strategic alliances and p'r/oject o_pportunities ,capable, of enhancing the competitive advantage of the
Company within the genomics sector of the biotechnology industry.

Operatmg Results .
The operating loss of the Company- for the year ended. 30 June 2004 amounted to $3,574,582 in line with
expectations and $966,373 less than the loss incurred in the prior year of $4,540,955,

Dividends
The directors de not propose to make any recommendatlon for dlwdends for the current financial year.

Review of Dperatnons

Epilepsy Diagnostic Development

in collaboration with researchers at the Austin Hosp|tal in Melbourne and the Women's and Children’'s Hospital in
_Adelaide, the Company has progressed clinical studies on two forms of childhood epilepsy. The clinical studies have
provided the basis for the further deveiopment of gene diagnostic tests for Severe Myaclonic Epilepsy in Infancy
{SMEI} and Benign Familial Neonatal Infantite Spasms (BFNIS).

in parallel with its clinical .program the Company' has prqg.ressed patent applications that underpin the
development and commercialisation of products to diagnose different forms of epilepsy:

*» on 14 October 2003, the Company announced the filing of a provisional patent application covering the
diagnosis of BFNIS. The patent application includes data from a clinical study conducted in various sites in
Australia and Europe. As announced by the Company on 22 March 2004, results of this international clinical
study were published in the scientific journal Annals.of Neurology.
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. the Company s development of a duagnosnc test for SMEI is supported by a number of patent filings, including
a series of patent appllcatlons £odged in'the US, and elsewhere as announced on 10 March 2004. These patent
filings describe proprietary genetic mformatmn .and rnethods that will allow the diagnosis of SMEI. On 8
January 2004, the-Cempany an nounced that a key patent. -application covering approximately 60% of Bionomics’
gene discoveries resultmg from its epllepsy clinical program has entered the national phases of examination.
This patent apphcanon includes the ldentmcatxon of genes responsxble for common paediatric epilepsies.

* on 11 September 2003, the Company announced that it had. made a provnslonal patent application that covered
genetic changes in an jon channel- regulatmg gene 1denhf|ed in patients with photosensitive epilepsy, a form of
epilepsy in Wthh seizures. are tr:ggered by fl;ckermg llght affectmg primarily children between five and 15

‘ years : S ' »

Drug Dlscovery and CNS Research ,

During 2003-2004 the Company mtttated «ts drug dtscovery program, putting in place the nucleus of its drug
discovery group and forming couaborataons w;th the Walter and Eliza Hall Institute and Southern Cross University
te access compound libraries and chemnstry expertlse The Company also formed a strategic partnership with
PerkmEimer Inc., in whlch Blonomlcs wm ac! asa reference stte for PerkinElmer's cellular drug screening
platforms in the Asia Pacmc ' :

Bionomics and PerkmELmer inc,, are coilaboratmg on the evaluatnon and optimisation of new ion channel drug
discovery reagents and Bionomics lS mcorporatmg PerkmElmers technolegies into its drug discovery program.
Bionomics’ drug discovery program |s funded in‘part by an R&D Start Grant of $2.87 million over two years which
commenced July 2003, The focus of our drug dlscovery effort'is to-discover new lead molecules for the treatment
of central nervous system [CNS] dtsorders nnctudmg epilepsy and anxiety. Our detailed knowledge of the GABAx
receptor has enabled 8|onom|cs te extend its proprletary CNS drug discovery platform ionX® to encompass the
discovery of drugs to treat anxiety-in. addltlon to epnlepsy Anxiety disorders are the most common psychiatric
iltnesses affecting both children and adults. An estimated two million Australians suffer from a clinically diagnosed
anxiety disorder whilst an estimated 1?.m|llxon adult Amerucans suffer from diagnosed anxiety disorders.

A highlight of the Company’s CNS research programyw'a‘s‘the development of its second animal model of inherited
human epilepsy.. This model, which displays symptoems. of absence epilepsy, incarperates a genetic change
identified in human patients and displays simitar EEG patterns as humans with absence epilepsy. This new animal
model adds another. dimension to Blonomlcs drug dlscovery capabilities, providing an additional proprietary
animal model for drug evaluation. .

This year, Bionomics extended its research and clinical network in the US through the establishment of a
coliaboration with the Brigham and Women's Hospital Inc.; a teaching hospital of Harvard Medical School and its
CNS research collaborators at the Howard Florey Institute in Melbourne. The collaboration secured a grant from
the US National Institutes of Health to support further research on Bionomics’ animal models of epilepsy.

In February 2004, the Company announced a $4. million capital raising. mainly to support its drug discovery
program. This successful capital raising was strongly supported by shareholders.

Cancer Research :
Bionamics now has a total of 15 patent applicataons covermg over ‘600 cancer and angiogenesis related genes.
These patent applications cover diagnostic.and therapeutlc utility of the gene discoveries.

Many of the genes identified in Baonomlcs cancer program are mvolved in the process of angiogenesis or blood
vessel growth. Bionomics is validating the genes it bas discovered using the leading edge technologies and models
which comprise the Company’s Angene”‘% ,platf'orm and, on 24 June 2004, the Company annocunced that data on
Bionomics’ drug target BNO69 was presented in the US.‘Bionomics’ findings indicate that the effects of several pro-
angiogenic growth factors are blocked by BND69 speci‘fic gene: silencing molecules. As current therapeutics
targeting angiogenesis are aimed at inhibiting the VEGF pathway, BNDé69 may provide a new and potentially more
effective target for inhibiging angiogenesis. -
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BNO&4 is a candidate breast cancer tumcur suppressor gene |dentmed by Bionemics and, on 15 October 2003, the
Company announced that it had refined a dlagnosnc method for the detection of BNO&4 in breast cancer cells. The
work has enabled technical dn‘ﬂcumes in detectmg BNOAL reported last year to be overcome and the data indicates
that this method may be useful |n determmmg the prognosns of _early stage breast cancers. Further research is
ongoing to vahdate BN064 asa dxagnoshc/prognost;c marker for breast cancer.

Earnmgs Per Share S S 2004 2003

. , T s e v ~ Cents Cents
Basic earnings per share - - B . o ' (7.4) {11.3)
Alternative earnings per share P (AR N {5.2) {8.7)

The alternative earnings per share amoUnts.haVé ‘b‘eie’n calcv_.ilat'ed to demonstrate the impact on basic earnings per
share should all options on'issue at 30:June 2004.:be converted to ordinary shares.

The basic and alternative earnings per.share amounts have been calculated using the “Total change in equity other
than those resulting from transactionswith D'Wner‘s as owners' figure-in the statement of financial performance.

Significant Changes in the State of Affalrs

Significant changes in the state of affairs of the Company durmg the’ fmanmal year were as follows:

2004

(a] Anincreasein contributed equity of $5,790,383:{(from $20,364,925 to $26,155,308)

as a resutlt of: '

Issue of 137,256 fu{ly pald ordlnary shares ta 34 cents each to non- executwe directors

in lieu of cash ‘ ; . L : 46,667

Share placemént of 12,460,000 fully;paidor’&inéry sha_rés ;a"32 cents each and issuance

of 6,230,000 50 cent listed options, expiring 31-July 2007; attached to the placement shares.

One option was granted for every twqd}’rdi}n’a'ry shares issued in the placement.. 3,987,200

Entittements issue of 7,132,946 fully paid ordinary shares @32 cents each

as a result of the entitlements issue an_ndunceq on 27 February 2004,

Issue of 3,566,567 listed options, expiring 31 July'2007 attached to the entitlements

issue shares. One option was granted fer. every two ordi nary shares issued

in the entitlements issue. : E 2,282,542

Conversion of 673 of the 50 cent listed options issued above ' 336

Gross funds raised by share issues and conversion of listed options 6,316,745

Less transaction costs arising on sharg and listed option issues v 526,362

Net increase in share capital ) A : 5,790,383

(b} Net cash received from the increase in contributed equity amounting to $5,743,716 will be used to continue to

fund existing project activities mciudmg the expansuon of the busmess mto drug discovery for epilepsy and
anxiety. .
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Matters Subsequent to the End of the Financial Year

On 6 July 2004, the CeMbany announced. that its Chairman, Mr Fraser Ainsworth, had advised the Board of his
intentien to relinguish his Chairman’s role within the next few months and that he would be retiring as a non-
executive director by the Company’s AGM in November 2004. The Company is presently undertaking a search for a
new Chairman. - "

On 11 August 2004, the Compahy issued an invifatio'n letter to Dr Deborah Rathjen, to acquire 75,000 options under
the Bionomics Limited Employee Share Optmn Ptan (the BIOHOmICS ESOPJ. The issue of these options is subject to
shareholder approval at the 2004 AGM

_ Except for these items discussed above; no other matters or circumstances have arisen since 30 June 2004 that
have significantly affected, or may s;gnn‘lcantly affect:

v {al' the Company’s operations in future fmanmal years or
{b) the results of those operahons in future fmancual years or

{c) the-Company's state of affalrs in: future fmancnal years.

Likely Developments and Expected Results of Operatfons

The Company will continue to discover genes associated with human disease and will seek to commercialise the

outcomes of its research and development in the form.of diagnostic products and drugs for the treatment of
~disease, Further details on likely developments and expected results of operations are outlined in the front section

of the 2003-2004 Annual Report.

Further information on likely developments in the operations of the Company and the expected results of
operatlons have not been mcluded in this report because further disclosure would not be in the Company’s best
interests, '

Environmental Regutataon : :

During the past financial year, the Company hecame subject to envsronmental regulation and other licenses in
respect of its research facilities in Thebarton South Australla The Company is subject to regular inspections and
audits by responsible State and Federal authorities:- The Company was in compliance with all the necessary
environmental regulations throughout . 2003-2004 and no related issues have arisen since the end of the financial
year to the date of this report. ) :
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INFORMATION ON DIRECTORS

Director

Chairman - non-executive and independent.director.

Mr Fraser Ainsworth AM
BComm, FAICD, FCPA

Executive

Dr Deborah Rathjen
BSc {Honours), PhD

Experience - . -

‘Chairman for éixy‘ears.
JDirec_t'or;of several .-
., companies. .For,m‘«’er/\.‘; )

~Managing Director

of SABASCO .

Holdings Ltd.

>

, ‘Managin'g-‘Director,ﬁfdvr\ o
. four years. Former
" General Managerof .-
Business Developrhent
~ and Licensing:at

Pep_te'c‘h Limited. -

Non-executive and independent directors .-

Dr Christopher Henney
PhD, DSc

Mr Peter Maddern
MM, LLB, BEc

Or George Morstyn.
MB BS, PhD, FRACP

Non-Exeéutivg T
Director for six years.
Former co-founder;

CEO & Chairman of
-.several US

biotech companies. ' .

Non-Executive =
Director for five years.-
Formerly Executive -

Director for three years.:

Non-Executive

Director for three years.

Former Senior Vice
President of
Development and..
Chief Medical Officer

" of Amgen Inc,

* Special

responsibilities
S Ordinary Shares

" Chairman ‘of

the Board.

- Joint Chairman
.of Compensation -
Committee.

Member of Audit and

" Compliance Committee

Chief Executive -

* Officer and’
i-Managing Director

" Joint Chairman
:of Compensation
. Committee.

‘ . Chairman of

Audit and. Compliance
Committee.

. Member of
_ Auditand Compliance

Committee.
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Particulars of Directors’ interests

in shares and options

229,399

244,759

286,566

481,494

347,623

Options

14,339 listed

2,200,000 unlisted
14,047 listed

nil

nit

200,000 unlisted
30,477 listed




Bionomics Limited

'Meetmgs of Dtrectors

The numbers of meetings of the Company s Board and of each Board committee held during the year ended 30 June
2004, and the numbers of meetmgs attended by each d»rector were:

Fuleéétings Me'etings of non- - Meetings of committees

of directors . executive directors
‘ Audit and Compensation
Compliance
i , A B B A B A
Mr Fraser Ainsworth - -~ -~ =~ 12 1_2 g 3.3 4 4 3 3
Dr Deborah Rathjen R VA VR o *row wx X
Dr Christopher Henney -~~~ 1211 3.3 g 3 3
Mr Peter Maddern -~ o 124200 3 3 4 4 wxoax
Dr George Morstyn : R VA | I 3» 3 44 x* e
A= Number of meetings held durmg the tlme the dxrector held office or was a member of the committee
during the year and was entitled. to attend SE ; ~

B=  Number of meetmgs attended ,
* = Not a non-executive director

**= . Nota member of the re(evant commnttee

<

Ret;rement Electnon and Contmuataon in: folce of Dlrectors

Mr Fraser Ainsworth |ntends to retire as both Chalrman and non -executive director by the 11 November 2004 AGM.
Dr George Morstyn is the director retiring. by rotatlon in accordance with clause 46 of the Constitution who, being
eligible, offers h:mself for re- -election.

Remuneratlon Report

Information. relating to the remuneratnon of dlrectors and executives is set out in note 18 to the financial
statements.

Loans to Directors and Executives | i

There were no loans to arny direcforé or executives durving the financial year ended 30 June 2004.
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Shares and Share Options Granted to Directors and the Executives of the Company
Shares and unlisted options over unissued ordmary shares of Blonomlcs granted during or since the end of the

financial year to any of the dlrectors or- the executlves of the Company as part of their remuneration were as
follows: IR : :

"i'/,éraﬁt ohisseekdat'e - Shares. . Options
R T issueds granted++

Directors . S S : . ’
Mr Fraser Ainsworth . . . g November=20037,' - 49,020 0
Dr Christopher,Henney B ’ & November 2003 o 29,412 0
Mr Peter Maddern SN 5:'6 November 2003" S 29412 0
Dr George Morstyn R L AQ_Nov‘ember- 2003 29412 0
Executives ERRN T . |
Mr Lee Craker, Chief FlnanCIal Officer: 1  s March 200& - SR 0 500,000
Mrs Jitl Mashado, Company Secretary‘ 24 December 2003 - 0 35,000

Mr Francis Placanica, Vice President - .)anuary 2004 o 0 20,000

Business Development g ' : ‘

+ Shares issued to dnrectprs were in lieu, of a proportmn of dlrectors fees approved by shareholders at the
Company’s 2003 AGM,

++ Options to Mrs Jill Mashado and Mr Francis Placanica were granted pursuant to annual performance reviews.
Mr Lee Craker’s options were granted in relation to his employment agreement.

Shares under Option
Information relating to shares under ophon fS set out in note 15 to the financial statements.

Shares Issued on the Exercise. of' Options
No ordinary shares of Bichomics were |ssued durlng the year ended 30 June 2004 on the exercise of options
granted under the Blonomics ESOP. :

On 17 June 2004, 2.1 million unlisted options issued to current and past directors expired without being exercised.

Insurance of Officers , :
Buring the financial year, BIOHOI’T’IICS pa!d a premium to insure the directors and officers (D&O) of the Company.
Under the terms of this policy the prem»um paid by the Company is not permitted to be disclosed.

The liabilities insured.are legal costs that may be incurred in defending civil or criminal proceedings that may be
brought against the. D&O in their capacity as D&0 of the Company, and any other payments arising from liabilities
incurred by the D&O in connection with. such proceedings, other than where such liabilities arise out of conduct
involving a wilful breach of duty by the D&O0 or the improper use by the D&QC of their position or of information to
gain advantage for themselves or someone else or to.cause detriment to the Company.

It is not possible to apportion the premlum between amounts relatmg to the insurance against legal costs and those
relatmg to other liabilities.
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Bionomics Limited

Non- Audtt Services

The Company may decide to employ the external auditor on ass«gnments additional to their statutory audit duties
where the external auditor’s expertise and experience with the Company are important.

Details of the amounts paid to the extern_al.aﬂdito_r (PricewaterhouseCoopers] for audit and non-audit services
provided during the year are set out.in.note-19 to the financial statements.

The Board has considered the position and, in:éccc,r'dance with the advice received from the Audit and Compliance
Committee, is satisfied that the provision of the non-audit services is compatible with the general standard of
independence for external auditors imposed by the Corpprati‘ons Act 2001. The directors are satisfied that the
provision of non-audit services by the extern.al éu‘ditor as set out'in note 19 to the financial statements, did not
compromise the external auditor - mdependence reqmrements of the Corporations Act 2001 for the following
reasons: ST :

» all non-audit services have, been revuewed by the Audit and Compl;ance Committee to ensure they do not
impact the mtegrlty and objectlvcty of the external auditor.

+ none of the services undermme the general prmmples relating to auditor independence as set out in

Professional Statement F1, mcludmg rewewmg or. auditing the external auditor’'s own work, acting in a

. management or a decssuon making, capaaty for the Company, acting as advocate for the Company or jointly
sharing economic rask and’ rewards s

External Auditor
Pr:cewaterhouseCoopers continues-in ofﬂce in, accordance with section 327 of the Corporations Act 2001.

This repart is made in a'cc_ordant_e wnth aresolution of the Board of Directors.
. .
/J""S warn , L oder 2T

Fraser Ainsworth AM o “ Deborah Rathjen

Chairman S " CEO&Managing Director
Adelaide

19 August 2004
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Statemen% of Fmancnal Performance

for the ‘year ended 30 June 2004

Note 2004 2003
s S ' $ $
Revenue from ordinary activities o ‘ o , 3 1,982,994 1,607,756
Borrowing costs expense _ ‘ i ) , 317,669 302,411
Depreciation and amortisation expenses .- i e ( ' 517,773 481,568
Employee and director benefits expenses ... L 859,147 645,010
Legal expenses Lol e ' 107,236 55,554
Research and development expenses j L = o , . . 3,107,534 3,732,031
Shareholder and investor communications expenses ” 72,844 145,840
Travel expenses ] C -i, ' : ~ 155,448 175,722
Other expenses from ordinary activities . VA SRR J o : 419,925 410,575
Loss from ordinary activities before. related mcome tax exgense o 4 {3,574,582]  [4,540,955)
Income tax expense . B : 5 0 i
Loss from ordinary activities after ‘retated"i\ncgqmé(téx expense / [3,574,582)  14,540,955)
Total changes in equity other than those resultmg
from transactions with owners as owners L : o : {3,574,582] {4,540,955)
. ‘ o Cents Cents
Basic earnings per share . _ T 25 {7.4) 11.3]
Alternative earnings per share f PO 25 (5.2) {8.7)

The above statement of financial performance should be read in conjunction with the accompanying notes.

IR
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Bionomics Limited

Staten ‘em of /‘:Fi.nanca  Position

as at 30 June 2004
Note 2004 2003
- $ $
CURRENT ASSETS -~ L
Cashassets . oo oo 6 8,703,415 6,070,486
Receivables = .~ .= .t ‘ 7 135,363 27,470
Other BRI O R AR 8 131,927 105,297
TOTAL CURRENT ASSETS wo ey : _ 8,970,705 6,203,253
NON-CURRENT ASSETS N o _
Property, plant and equipment .-~ S E AN 9 5,976,729 6,310,723
Intangible assets _ T I s 10 14,178 56,711
TOTAL NON-CURRENT ASSETS - .. con PR 5,990,907 6,367,434
TOTAL ASSETS SRR ST ; 14,961,612 12,570,687
CURRENT LIABILITIES ' o .
Payables L Tl e T , 11 524,166 350,149
Interest bearing liabilities B . '_ R . 12 508,400 508,400
Provisions R S T E 13 146,933 95,324
Other . S 14 225,622 276,124
TOTAL CURRENT LIABILITIES o o R 1,405,121 1,229,997
NON-CURRENT LIABILITIES S
interest bearing liabilities ST . ' » 12 4,575,600 4,575,600
Payables S 1 50,000 50,000
TOTAL NON-CURRENT LIABILITIES ..~ o 4,625,600 4,625,600
TOTAL LIABILITIES w e - , 6,030,721 5,855,597
NET ASSETS SRR , : 'f . 8,930,891 6,715,090
SHAREHOLDERS' EQUITY _ , ,
Contributed eguity S : ' 15 26,155,308 20,364,925
Accumulated losses B v R 16 (17,224,417} {13,649,835]
TOTAL SHAREHOLDERS' EQUITY .~ S 8,930,891 6,715,090

The above statement of financial pésitiqn should be.read in conjunc‘iion with the accompanying notes.

ey e
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Statemem of Cash Hows

for the year ended 30 June 2004

Cash flows from operating activ_'itie,s‘:
- Grants received -
Rent received
Receipts from customers ; :
Goods and Services Tax collected from customers s
Payments to suppl:ers and employees
Goods and Servuces Tax patd to supphers

Goods and Servnces Tax refund recewed from ATO;

interest received

Borrowing costs
Net cash {outilow) from operating activities

Cash flows from investing activities.

Proceeds from sale of plant and equipment

Payments for purchases of property, plant and equ«pment :

Net cash loutflow] from investing activities
Cash flows from financing activities
Proceeds from share issues
Share issue expenses

Net cash inflow from financing activities-

Net increase/{decrease] in cash hetd

Cash at the beginning of the financial year' *
Cash at the end of the financial year

Nen-cash financing acti‘viﬁés

Note 2004 2003
$ $

inflows Inflows
(Qutflows! {Outflows)
1,453,872 926,899
119,283 172,194

68,259 80,208

162,683 108,595
(4,633,184} {4,987,561)
{260,113) 1246,817)

50,611 151,181
13,038,789) (3,795,301}

286,980 366,860
{231,840} (302,411)
.23 (2,983,649) {3,730,852)
87,000 0
{214,138} {43,301)
(127,138} 143,301}

6,270,078 1,248,680
{526,362) {28,160)

5,743,716 1,220,520
2,632,929 (2,553,633
6,070,486 8,624,119

6 8,703,415 6,070,486

24

The above statement of cash flows should be read in éonjunction with the accompanying notes.
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Bionomics _ Limited

etes to the Fmanuai Statements

for the year ended 30 June 2004

NOTE 1: SUMMARY CF SlGNIFtCANT ACCOUNT|NG POLICIES

This general purpose financial report has- been prepared in accordance with Accounting Standards, other
authoritative pronouncements of the Austratlan Accountmg Standards Board, Urgent Issues Group Consensus
Views and the Corporations Act 2001, mcludmg the Australian Securities and Investments Commission guidelines
to valuing share options in annual drrectors reports released on 18 June 2004.

It'is prepared in accordance wzth the hlstorxcal cost conventlon Unless otherwise stated the accounting policies
adopted are consistent wnth those of the prev:ous year

{a}

{b}

{c}

{dl

income Tax =

Tax effect accounting procedures are fo{lowed whereby the income tax expense in the statement of financial
performance is matched with the accountmg loss after allowing for permanent differences. The future tax
benefit relating to tax losses is.not carried forward as an asset unless the benefit is virtually certain of
realisation. Income tax on cumulatwe timing dnfferences is set aside to the deferred income tax or the future

‘income tax benefit accounts at the rates that are expected to apply when those timing differences reverse.

Revenue Recogmtlon

Licensing fees, rent revenue and mterest mcome are recognised upon being earnt as opposed to received.

Grant revenue is recogmsed when.anomlcs has incurred the eligible grant expenditure.

Recelvables
All trade debtors are recogmsed at the amounts recelvabte as they are due for settlement no more than 30 days
from the date of recogmtlon

Collectibility of trade debtors is rewewed on an ongoing basis. Debts which are known to be uncollectible are
written off. A provssnon for doubtful debts is ra|sed when some doubt as to collection exists.

Property, Plant and Equipment

Property, plant and equipment are brought to account at cost less, where applicable, any accumulated
depreciation or amortisation. The dlre;tors have,taken reasonable steps to ensure that property, plant and
equipment are not carried at amounts that are in excess of their recoverable amounts at balance date.

The depreciable amount of all fixed~aesets_'is depreciated aver their useful lives commencing from the time the
asset is held ready for use, on either a prirne or diminishing value basis depending on the type of asset.

- The gain or loss on disposal of all fixed assets is determined as the difference between the carrying amount of

the asset at the time of disposal and the proceeds of d;sposal and is included in the operating result before

income tax of the Company in the year of drsposal

The depreciation rates for each class of deprecxable ‘assets are:

Class of Fixed Asset: ‘Depreciation Rate
Administrative plant.and equipment . 20-40%
Saenhflc plant and eqmpment o ‘ 20-40%
Leasehoid improvements o o ' 10-20%
Land ; R o 0%
Building I o 2.50%
Building components - ’ 3-20%
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Research and Development :
Costs incurred on research and: develcpment have been charged as-expenses as incurred.

Revaluations of Non-Current Assets . :

The land and building were recorded as non current assets in March 2002, and are currently recorded at
estimated final cost. This figure will be adjusted to reflect the actual final cost as scon as this figure is known.
A valuation for the land and building will be 'de'ter‘m‘in'ed by.an independent valuer once every three years and
disclosed in the Company’s fmancral report as long as they continue to be carrled at cost in the financial
statements.

intangible Assets
Licences

Stgmﬁcant costs assoctated wrth licences are- deferred and amortlsed on a straight line basis over five years,
the period of their expected benefit.

Employee Entitlements -

Liabilities for wages and salanes mcludmg non- monetary beneﬂts and annual leave expected to be settled
within 12 months of the reportlng date are recognised.in liabilities in respect of employees’ services up to the
reporting date and are measured at th‘e-amoun‘té expected. to be paid when the liabilities are settled.

Contributions are made by the Company to employee superannuatlon funds and are charged as expenses when
incurred. These contributions are made to external _superannuation funds and are not defined benefits

.programs. Consequently the Company has no exposure to market movements on employee superannuation

liabilities or entltlements

As at 30 June 2004 the Company had 24 employees l2003 - 201, Th;s hgure excludes persons engaged under
service contract agreements w1th the Companys alhllated research institutes and persons engaged under a
consultancy agreement. : :

Bionomics Limited ,E'mployee Share Option Plan

The Bionomics Limited Employee 'Share; Option Plan {the Bionomics. ESOP) was approved by the Board and
Sharehotders in 2002. Staff eligible to participate in the plan are those who have been a full time or part time
employee aof the Company for a period bf'no‘tlee’s thansix months.or a director of the Company.

Options are granted under the plan for no,consideration. -

Sign-0n Options . .
Sign-on options are exercisable over a five year period with the first tranche becoming exercisable on the first
anniversary of the date of acceptance of the invitation to participate in the plan. The employees’ entitlements

to the options are vested lie they are not condmonal on future employment} as sopon as they become
exercisable. :

Bonus Options
Bonus options are exercisable from the date of issue.

When exercnsable each optlon is convertlble mto one ordinary share.

The exercise price of an option is based-on the welghled average closing t}rice at which the Company’s shares
are traded on the ASX during the seven trading days immediately preceding the date of an invitation.

No accounting entries are made in .relation to the Bionomics ESOP until options are exercised, at which time
the amounts receivable from employees are. ‘recognised in the statement of financial position as Contributed
Equity. The amounts disclosed for remuneration- of directars and executives in note 18 include the

‘\ndependently assessed fair values of options at the date they were granted.

Summaries of opt ons granted. under the plan are: set out in note ‘ISlc) Share options.
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Bionomics Limited

{ii Eguity-based Compensatlon Benefzts to Durectors
The non-executive directors of Bionomics receive approxzmately one third of their directers’ fees in shares. The
Board uses a welghted average share pnce ta calculate the number of shares to be issued, calculated by
reference to the price at wmch the Company’s shares traded in the first two months of the current financial
year, :

{ji Cash L
For the purpose of the statement of cash flows cash includes cash on hand and in bank accounts and deposits
with banks net of bank overdrafts - .

{k! Trade and Other Cred;tors . ,
These amounts represent (labltmes for. goods and services prowded to the Campany prior to the end of the

financial year and WhiCh are unpaud The amounts are’ unsecured and generally paid within 30 days of
recogmtmn - : : :

{1 interest Bearing Lsabnl»tses , , :
‘Loans are carried at the|r prmcnpal amount and mterest is accrued over the period it becomes due.

{m} Borrowing Costs

Borrowing costs are recogmsed as expenses in, the perxod in whtch they are incurred, except where they are
included in the costs of quallfymg assets. ’

Borrowmg costs include mterest on short term and long ~term borrowmgs

{n] Earnings per Share

{il Basic earnings per share :
Basic earnings per share are determmed by dividing net loss after incomie tax attributable to members of
the Company, excludmg any costs of servicing equity other than ordinary shares, by the weighted average
number of ordinary shares outstandmg durmg the financial year.

{ii} Alternative earnings per share
Alternative earnings per ‘share ad;us{ the figures used in the determination of basic earnings per share to
take inte account the afterincome tax effect of mterest and other financing costs associated with potential
ordinary shares and the weighted-average. number of shares assumed to have been issued for no
-consideration in relation to poteyntial ordinary shares.

o] international Financial Reportmg Standards {IFRS)
The Australian Accounting Standards Board [AASB} is adopting IFRS for application to reporting periods
beginning on or after 1 January 2005. The AASB will issue.-Australian equivalents to IFRS, and the Urgent
Issues Group will issue abstracts correspondmg to 1ASB mterpretatmns originated by the International
Financial Reportmg interpretations Commlttee or. the former Standing Interpretations Committee. The
adoption of Australian equivalents to:IFRS will be first reflected in the Company'’s financial statements for the
half-year ending 31 December 2005 and the year ending 30 June 2006.

Entities complying with Austratian equivalents to IFRS for the first time will be required to restate their
comparative financial statements to amounts reflecting the application of IFRS to that comparative period.
Most adjustments required on transition to lF'RS will be made, retrospectively, against opening retained
earnings as at 1 July 2004, :
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: An mmal review of the lmplncatmns of. adoptmg iFRS has been conducted by management and discussed with
the Audit and Complnance Commlttee : :

The Chxef Financial Officer and Company Secretary are managing the transition to Australian equivalents to
IFRS, inctuding relevant training and system and internal control changes necessary to gather all the required
financial information. Regular updates are: prowded to the- audlt and compliance committee.

The major change :dentmed to date that w:u be reqmred to the Company’s existing accounting policies relates
to equity-based compensation . beneflts Under the Australian equwaient to IFRS 2 Share-based Payments,
equity-based compensation to- employees and dlrectors will be recogmsed as an expense in respect of the
services received. This will resutt ina. change to the: current accounting policy, under which no expense is
recogmsed for equity- -based compensatmn other than where non-executive directors receive shares in lieu of
cash. : :

The above should not be regarded as a complete llst of changes in accounting policies that will result from the

_transition.to Australian equnvalents to IFRS as not. a{l standards have been analysed as yet, and some decisions
have not yet been made where chotces of: accountmg policies. are available. For these reasons, it is not yet
possible to gquantify the nmpact of the transmon to Austral!an equnvalents to IFRS on the Company’s financial
position and reported results ' o

NOTE 2 SEGMENT INFORMATION -
Bionomics Limited, which operates solely in Austral:a conducts genomncs -based research focused on diagnostic
product development and drug dnscovery in CNS disorders and cancer

NOTE 3: REVENUE R 2004 2003

Revenue from operating activities . C o $ $
Grants received ‘ : " . ( 1,425,095 1,028,243
Licensing fees ; o C 104,703 80,208

1,529,798 1,108,451

Revenue from outside the cperating 'a‘ctiviﬁes‘;f

Interest received or receivable L ) 309,454 333,019
Rent received or receivable o e BT 127,449 161,401
Sale of non-current asset S ’ - 14,108 0
Other income SRR N A S 2,185 4,885

R A 453,196 499,305
Revenue from ordinary activities . - o 1,982,994 1,607,756
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Bionomics Limited

NOTE 4: OPERATING RESULT L 2004 2003
Net gains and expenses - S ' ‘ $ $
Loss from ordinary activities before related income. tax expense = '
includes the following specific net g_am_s and expenses: .
Net gains : e .
Net gains on disposal of plant and eqmpment s _ : 14,108 0
Expensés
Borrowing costs = : : :
- Interest paid or payable . ’ . o : 317,669 302,411
Depreciation of: Lo B ‘
- Administrative plant and equipmentr_ L o 23,2461 28,021
-~  Scientific plant and equnpment : o l‘ B ‘ : 227,013 386,027
- Building , T 224,986 224,986

a F o 475,240 639,034
Amortisation of non-current assets - ; ce
- Licences L A RN ‘ S : 42,533 42,534
Rental expense on operating leé(ses" ' _ o
- Minimum lease payments / T ‘ 0 72,756
Research and Development i - :
- Research and.development costs: - ' 3,107,534 3,732,031
Cther provisions B _
~ . Employee entitlements L R . 51,609 34,566

Cigee ayru
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NOTE &: iNCGME TAX

{al The prima facie tax on operatmg loss is recnncnled to the income
tax provided in the fmancnal statements as follows
Prima facie tax benefit.on operatmg results at. 30% o

Tax effect of permanent d;fferences
- ‘Researchand development expendxture

- R&D mcremental deductlon )

- Dther non-allowable items . - v »
Income tax benefit adjusted for permanent differences
Under/[Over) provision in prior year

Income tax benefit not recognised s

Income tax expense

{bl The director’s estlmate that the potentlal future income tax
benefit not brought to account in respect of tax losses is:

This benefit for tax losses will only | be obtamed xf

(i} the Company derives future assessable | mcume ofa nature. and amount
sufficient to enable the beneflt from.the deductmns for the losses to be

realised; and

(ii} the Company continues to comply thh the condmons of deductlblhty
imposed by tax Legislation; and - L

{iii) no changes in tax leglslauon adversely affect the Company in reahsmg

the benefit from the deduct;ons for tax iosses

NOTE 6 CASH

Cash at the end of the fsnanmal year-as shown in the statement of cash
flows is reconcited to Hems in the statement of fmanCIaL position as follows
Cash at bank and on hand '

Deposits at call

NOTE 7: RECEIVABLES
CURRENT
Other debtors

NOTE 8: OTHER ASSETS
CURRENT

Prepayments

Accrued revenue

VOHA
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2004 2003
$ $

11,072,375)  11,362,287)
(28,424) {149,644
0 {194,708)

908 1,473
{1,099,891) {1,705,164}
0 193,775}
(1,099,891  {1,798,93%]
0 0
5,883,210 4,792,313
141,482 162,660
8,561,933 5,907,826
8,703,415 6,070,486
135,363 27,470
75,662 71,506
56,265 33,791
131,927 105,297




NOTE 9: PROPERTY, PLANT AND EQUIPMENT‘
NON-CURRENT

Administrative plant and eqmpment at cost
Accumulated depreciation’

Scientific plant and equipment - at cost . - |
Accumulated depreciation -

Building - at estimate‘di’éost'

Accumulated depreciatibn
Land - at cost
Total property, plant énd eqUiPmeht’._@ Y

Total accumulated depreciation -

Total property, plant and‘eq"uipme/nt'\ ‘

Bionomics _

2004 2003
$ $

196,603 196,603
88,330 65,089
108,273 131,514
1,628,665 1,347,527
1,064,528 897,623
364,137 449,504
5,899,560 5,899,560
520,241 295,255
5,379,319 5,604,305
125,000 125,000
7,649,828 7,568,690
1,673,099 1,287,967
5,976,729 6,310,723

The building has been recorded at estimated final cost as the actual final cost has not yet been determined by the
Land Management Corperation. A cumulative adjustment is expected to be made in the 2004-2005 financial year as
soon as the actual final cost is determined. Depreciation has been charged based on the estimated final cost.

Non-current assets pledged as secunty

Refer to note 12 for mformatlon on non- cuffent assets pledged as secunty by the Company.

Reconciliations

Reconciliations of the carrymg amounts of each ctass of property plant.and equupment at the beginning and end

of the current financial year are set out be{ow

Scientific

Admmlstratwe ‘ Land
plant & plant & and
equipment equipment Building Total
$ '$ $ $

Carrying amount at 1 July 2003 131,514 449,904 5,729,305 6,310,723
Additions S R 215,903 0 215,903
Disposals B A S | (74,657) 0 (74,657)
Depreciation (note 4}~~~ . (23241) . (227,013 (224,986] (475,240
Carrying amount at 30 June 2004 108,273 5,504,319 5,976,729

364,137

. ,}’.} sy
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2004 2003

NOTE 10 INTANGIBLE. ASSETS R Lo / : $ $

NON-CURRENT _ RROPRTE DN »

Licences - at cost’ ‘ B TR 212,666 212,666

Accumulated amortisation ' o : L - 198,488 155,955
B 14,178 56,711

NOTE 11: PAYABLES

CURRENT . IR AR

Trade creditors V o L 524,166 350,149
NON-CURRENT BT

Loan from other parties {non-interest. be:al_ring_‘],' o ;,,/\,. ] . 50,000 50,000

NOTE 12: ENTEREST BEARBNG LlABILiTIES

CURRENT BT ST SRERUR

Building loan agreement . o j *}ZQ;,?' AT RIS T 508,400 508,400
NON-CURRENT S WA , ,

Building loan agreement . o 0 T , 4,575,600 4,575,600

The building loan agreement which relates to and.i is secured by the land and building (refer note 9 to the financial
statements) has interest charged on a quarterly baSlS ThlS rate fluctuates based on the 90 day bank bill rate,

_ L L : 2004 2003

NOTE 13: PROVISIONS L S [T ! $ $
CURRENT o * s
Employee entitlements - o | ‘ 146,933 95,324
NOTE 14: OTHER LiABiUTIES . S L
Accruals T SR 175,979 255,662
Unearned income ° [ ‘ 49,643 20,462

' [ 225,622 276,124
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Bionomics

Limited

' ‘ e - 2004 2003
NOTE 15: CONTRIBUTED EQUITY S S \ $ $
{a} issued and paid- up capital .
Ordinary shares - fully paid - S \ L ’ 26,155,308 20,364,925
. . o o Number Number
Ordinary shares - fullypaid . - 63.294,251 43,563,376
Moveménts in ordinary sh<ares,of the Comnany during ihe past two yéars were as follows:
Date o Detafls' : SN ’ Issue Price No. cf Shares $
1 July 2002-‘ Opemng Balance 20 = ' ' 39,328,147 19,097,738
11 November ZODé Share issue - dnrectors fees o ' $0.64 ‘ 72,917 46,667
31 March 2003 Share.xss_ua - share p_urchase plan $0.30 . 1,353,282 405,971
15 April 2003 - Share issue - share purchase &plan - $0.30 1,023,297 306,989
30 April 2003 Share issue — placement - $0,‘30 1,785,733 535,720
" Less capltat ralsmg costs assocaated
with the share purchase plan (2,760)
. Less capltal costs assouated wnth the
placement L {25,400}
130 June 2003 Closing Balance . - - ‘ 43,563,376 20,364,925
7 November 2003 - _Share issue - dlrectors fees . . . $0.34 137,256 46,667
1 March 2004 Share issue ~ placemﬂent , $0.32 6,230,000 1,993,600
7 April 2004 ) Share issue - placement~ . $0.32 6,230,000 1,993,600
16 April 2004 Share isSue - entitlements issue $0.32 7,132,946 2,282,542
4 June 2004 Share i zssue - conversion’ of listed options ~ $0.50 673 336
. Less capltal ransmg costs assnczated
‘ with the placement & entitlements issue (526,362]
30 June 2004 Closing Balance SR , 63,294,251 26,155,308
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NOTE 15: CONTR?BUTED EQU?TY contmued
(bl Ordinary Shares

{c)

Ordinary shares entitle the holder to partmpate in dwudends and the proceeds on winding up of the Company
in proportion to the number of and amounts paad on the shares held,

On a show of hands every holder of ordmary shares present at a meetmg in person ar by proxy, is entitled to
one vote, and upon.a poll each share is, entltted to one vote,

Share options’
The Bionomics ESOP.

The terms and condmons of the BIOHOmICS ESOP are: summarlsed m note 1{h} to the financial statements.

Gr'an't date. -

Exerc:se :

\f“Blalarice,}atj g

: Eipiry date Issued ‘Exercised Lapsed Balance at

- © - price o start qf . during-the .duringthe duringthe endofthe
: B year: | year year year year
June 2002 June 2008 - $0.81 . 375666 0 0 4,000 371,666
June 2009 - $0.81 375666 -0 0 4,000 371,666
June 2010~ $0.81. - 375467 0 0 4,000 371,867
June 2011 $0.81 - - 375667 S0 0 4,000 371,667
June 2012 . $0.81 375,667 0 0 4,000 371,667
February 2003 February 2009 $0.43 40,000 o 0 0 40,000
February 2010 - $0.43 40,000 - 0 0 30,000 10,000
February 2011 $0.43 40,000 0 0 40,000 0
February 2012 $0:43 40,000 0 0 40,000 0
February 2013 - $0.43 . 40,000 - 0 0 40,000 0

Decernber 2003/ ST :
January 2004 January 2009 $0;30 0. . 147,000 o 0 147,000
January2010 - $030 - . 0 . 15000 0 0 15,000
January 2011 . $030 .. 0 15,000 0 0 15,000
January 2012 '$0.30 . .0 - . 15,000 0 0 15,000
January 2013 - $0.30 o -0 15,000 . 0 0 15,000
_ January 2014 -$0.30 .00 15,000 0 0 15,000
March 2004 March 2010~ $0.37 = 0. 107,000 0 0 107,000
March 2011 $0.37 0 107,000 0 0 107,000
- March2012 - $0.37 - 0 107,000 0 0 107,000
March2013  $0.37 0. 107,000 0 0 107,000
March 2014  $0.37 0. 107,000 0 0 107,000
March 2010~ $0.38 05000 0 0 5,000
March 2011 $0.38 0 5000 0 0 5,000
March 2012 $0.38 0 5,000 0 0 5,000
March 2013 $0.38 0 5,000 0 0 5,000
March 2014  $0.38 0" - 5000 0 0 5,000
3078335 782,000 0 170,000 2,690,333
ANNUAL REPORT
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NOTE 15: CONTRIBUTED EQUiTY contlnued

Other Unlisted Options
Grant date Expiry date
17 June 1999 17 June 2004
7 November 1999 17 June 2004
7 November 1999 7 November 2004
8 November 1999 8 November 2004
19 April 2000 - 8 June 2005
21 June 2000 21 June 2005. -
4 Qctober 2000 19 June 2007
-4 October 2000 19 June 2008.
4 October 2000. 19 June 2009
4 Qctober 2000 19 June 2009
4 October 2000 19 June 0107,
18 June 2001 18 June 2006 -
6 August 2001 31 July 2003
112 December 2001 . 8 August 2007 - ,
12 December 2001 " 14 May 2008
12 December 2001 14May. 2009
12 December 2001 “14 May 2009 -
~ 21 January 2002 1 January 2007
3 February 2003 13 January 2008
4 Marh 2003 . 4 March 2008
14 July 2003 14 July 2008
19 December 2003 18 January 2009
31 Marh 2004 1 Aprit2009.

1 June 2004 .

1. January 2009

_Options vested at the reporting date

Listed Options

: Exer;ise
. price

$0.30

" $0.30 -

“$0.50

%050
- $0:65°
$1.00..

$1.00

’ﬂ,$1,,oo_ _
$1.00 7
,{ $1;40 B
1 30
,$1 407
- $0.95
$1.20-
$1.20 -

“$1:.40

. $0.79
L $0.43
D8040
%028
8030 -
$0.30 .
- $0.25

Bionomics Limited
Balance Issued Exercised Lapsed Balance
at start during.  during during at end of
",of,year the year theyear theyear the year
1,900,000 D 0 1,900,000 0
200,000 0. e 200,000 0
300,000 ] ] e 300,000
1,540,000 .- 0 0 C 1,540,000
75,000 0 0 0 75,000
. 289,600 -0 0 0 289,600
340,000 0 0 0 340,000
340,000 .0 0 0 340,080
170,000 0 ¢ 0 170,000
170,000 0 ¢ 0 170,000
680,000 e ¢ 0 680,000
15,000 0 0 0 15,000
188,000 - o c 100,000 0
200,000, 0 Cc 0 200,000
* 40,000 ! ) 0 60,000
40,000 o 0 0 40,000
720,000 e 6 0 20,000
25,000 -~ 0 0 0 25,000
150,000 0 0 0 150,000
201,000 . 100,000 0 0 301,000
0 100,000 0 ) 100,000
-0 - 50,000 0 0 50,000
0 25,000 e ] 25,000
: 0 150,000 0 0 150,000
6,815,600 425,000 c 2,200,000 5,040,600

2004 2003

number number
5,179,933 5,795,266

Durmg 2003- 2001; the: Company |ssued 9,796,567 listed cptlons Each option is convertible into one ordinary share,
ranking equally with all other ordinary shares of the Company, at any time on or.before 31 July 2007 at a fixed price
of $0.50. As at 30 June 2004, 673 of these optlons had been exercxsed

{d] Entitlements issue

On 27 February 2004, the Compeny in\;:tea )vts"sha'reholders to subscribe to an entitlements issue of 7,132,946
ordinary shares at-an issue price of $0:32 per share on the basisof one share for every seven shares held, such
shares were issued on"16 April 2004 The issue was underwritten,

For every two ordinary shares subscribed to in thls entutiements |ssue the shareholder also received a listed
option at an exercise price of $0. 50 per op‘tlon_ These_hsted options will expire 31 July 2007,

{e] Placement

On 23 February 2004, the Company announced the completion of a placement of 12,460,000 ordinary shares at
an issued price of $0.32 per share ‘

For every two ordinary shares subscribed. to in'the placement the placee also received a listed option at an
exercise price of $0.50 per option: These. listed options will expire 31 July 2007.

NOTE 16: ACCUMULATED LOSSES -

Balance at the beginning of the year

Net loss for the year

Balance at the end of the year'

BOET AL -
- ANNUAL REPORT

2004 2003
$ $
(13,649,835]  (9,108,880)
13,574,582}  14,540,955]
{17.224,6417)  (13,649,835]
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NOTE 17: FlNANCIAL iNSTRUMENTS

Interest rate risk exposures

The entity’s exposure to interest rate nsk and the effectwe welghted average interest rate by maturity periods is

set out in the following table

Exposures arise predommantiy from assets and habmtaes bearmg varlable interest rates as the entity intends to
" hold fixed rate assets and liabilities- to maturtty ‘ .

' -Fixed Interest for:

46

Notes‘ g Floatmg Ll O‘ne year Over one to Non- Total
R mterest "~ orless five years interest
- rate < bearing
2004 T .
Financial Assets e R s -
Cash and deposits 6 I 427,960 | 8270320 5135 | 8,703,415
Receivables and other 78° . 0| 0 267,290 267,290
‘ 427,960 |- 8,270,320 272,425 | 8,970,705
Weighted average in’terestv rate ' f’,l.‘."éS% b 5.34%
Financial Liabilities R R S _
Trade and other creditors 11,314 |~ . 0 o -0 896,721 896,721
Building loan agreement C12 | 5084000 [ 0 -0 0 | 5084000
Other loans ’ LT P | Y I 0 50,000 50,000
‘ - 5,084,000 | 0 0 946,721 6,030,721
Weighted average interest rate 6.25% s ‘
Net financial assets (liabilities) : (465&;04[5}:, 8,270,320 0 (674,296) 2,939,984
_ S Fixed Interest for:
Notes ~~F‘loatit‘|g 4 One year ~ver one to Non- Total
: - interest . orless five years interest
rate bearing
2003
Financial Assets : : .-
Cash and deposits X ) 49'7,893‘ k 5,567,906 4,687 6,070,486
Receivables and other 7.8 : -0 ' 0 132,767 132,767
] 497,893 | 5,567,906 137,454 6,203,283
Weighted average interest rate ‘ 3.90% - 4.90%
Financial Liabilities R
Trade and other creditors 11,13"” . o0 0 0 721,597 721,597
Building loan agreement 12 5,(184;0,0’0 0 0. 0 5,084,000
Other loans -1 0. 0 0 50,000 50,000
o 5,084,000 0 0 771,597 | 5,855,597
Weighted average interest rate ‘ -.593% 0 1
Net financial assets (liabilities) ’ {4,586,107) 5,567,906 0 1634,143) 347,656
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Bionomics Limited

NOTE 17: FINANCIAL !NSTRUMENTS contmued

Credit Risk Exposures

The c¢redit risk on financial assets of the entity that have been recogmsed in the statement of financial position is
generally the carrying amount, net of any-provisions’ for d,oubtful debts.

Reconciliation of net finahc‘ia@,asse;tg./;t‘é net éssets o 4 © 2004 2003
Net financial assets as above RIETRNES . ‘ o 2,939,984 347,656
Non-financial assets R S o k ’

Property, plant and equ;pment - ) i ' ' 5,976,729 6,310,723
‘Intangibles e onReE e e e 14,178 56,711
Net assets per statement of finén,c‘iéjavl position NP ] ~ 8,930,891 6,715,090

The net fair value of finéncial assets and liébiliiées of the Company approximates their carrying amounts.

NOTE 18: D!RECTOR AND EXECUTWE DESCLOSURE

Directors

The following persons were directors of Blonomucs Limited during the whole of the financial year and up to the date
of this report: .

Chairman
Mr Fraser Ainsworth

Executive Director , :
Or Deborah Rathjen, Chief Execuhve Ofﬁcer and Managmg D;rector

Non-Executive Directors
Dr Christopher Henney

Mr Péter Maddern

. Dr George Morstyn-

Executives tothek than directors] with - the greatest authority for strategic direction and management
The following persons were the executives with greateét authority for the strategic direction and management of
the Company [Specified Executives} during the financial year

Name o " Position .

Mr Lee Craker - R Chief Financial Officer

Mrs Jill Mashado . Company Secretary- ‘
Mr Francis Placanica ‘ a Viée President Busihesé Development

Dr Mark Varney - Vice President _Drug Discovery

Both Mrs Jilt Mashado and Mr Francis Placanica were Specified Executives during the year ended 30 June 2003. Mr
Lee Craker commenced employment with-the Compa'ny, on 1 August 2003. Dr Mark Varney was employed by the
Company from 8 October 2003 until 1 June 2004+ :

' ANNUAL REPORT
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NOTE 18: DiRECTOR AND EXECUTIVE DSSCLOSURE contmued
Remuneration of Directors and Execut;ves .
Principles Used to Determine the Nature. and Amount of Remuneratton

The objective of the Company's executive remuneratnon framework is to ensure that reward for performance is
competitive and appropriate for the results delivered, The framework aligns executive rewards with achievement
of strategic objectives and the creation of value for shareholders.

Executive remuneration and other terms ef empldymén.t are determined by the Board having regard to
performance, relevant comparative information and the Company’s financial performance.

Remuneratcon packages are set at levels that are mtended to -attract and retam first class executives capable of
managing the Company’s operatlons and achlevmg the Company s strategtc ob;ectlves

The framework provides a mix of base cash remuneratnon and performance -based remuneration through the
Bionomics ESOPi in order to. al;gn the mterests of executwes with those of shareholders.

Non-Executive Dtrectars

Fees and payments to non- execuhve dlrectors reflect the demands that are made on and the responsibilities of, the
directors. Non-executive directors’ fees were. rewewed m February 2004. The Board reviewed directors’ fees to
ensure non-executive directors’ fees were approprlate and commensurate with the Australian biotech market and
within the confines of the current sharehoider approved aggregate llmat of $200,000.

Non-executive directors may receive ,share‘ options at_-t’hetim‘e of their initial appointment to the Board. To preserve
the cash resources of the Company, all non-executive directors have opted to receive approximately one third of
their remuneration in Bionomics shares, which are issued following shareholder approval at an AGM.

Directors’ Fees

Non-executive directors’ fees are determmed wtthm an aggregate directors’ fee pool limit that is periodically
recommended for approval by shareholders under the Constltutson The current aggregate directors’ fee pool limit
is $200,000. As a result of the February 2004 rev;ew the Chairman and non-executive directors’ fees are
respectively $65,000 and $41,000 pa inclusive ‘of superannuatton The Chairman of the Audit and Comptiance
Committee, Mr Peter Maddern, receives an addrtlonal $10 000 pa inclusive of superannuation for services relating
to his audit and compliance committee duties. :

Retirement Allowance for Dlrectors

-The Company dces not previde retlrement allowances for its non-executive directors.

Executive Remuneration

The executive pay and reward framewaork has three components:

» acash remuneration package, including,superaﬁhuation and other entitlements.
* longer-term incentives thrdugh participation in the Bionomics ESOP;

+ inexceptional circumstances, a cash bonus may be paid.

The combination of these comprises the executive’s total remuneration.

B
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Bionomics Limited

NOTE 18: DlRECTOR AND EXECUT!VE DlSCLOSURE contmued
Base Remuneration

The cash remuneration package of executwes is structured as a total employment cost package that may be
delivered as a mix of cash and prescrlbed salary sacnfuce benefits at the executive’s discretion, inclusive of
superannuation. : : :

Remuneration levels are reviewed annyally“and an.assessment made agéinst market comparable roles balanced
with individual executive performance and the,Comp'a'ny.fs financial position. An executive's remuneration may also
be reviewed on promation. The Compensatich Cammlttée reviews the salary of the Chief Executive Officer and
Managing Director and executives qireclly reporting to the Chief Executive Officer and Managing Directer and
makes recommendations to the Boérd.' The Board approves the salary of the Chief Executive Officer and Managing
Director and all executives directly reporting to'the Chief Executive Officer and Managing Director.

There are no guaranteed base pay increases for.senior execullves.

Retirement Beneflts »

Retirement beneflts through superannuatlon are pa|d for all ‘Company employees in line with Australian
superannuation legislative requ:remenls to. funds nomlnaled by the individual employee. The Company does naot
have any on going responsibility for. lhe lndmdual employee superannuatwn and does not have in place a defined
benefits plan for employees . :

The Bionomics ESOP

information on the Bionomics ESOP is set out in note 1(h} to the financial statements.

Details of Remuneration

Details of the remuneration of each dlrector of anomxcs lelled and each of the Specified Executives {these
Specified Executives are the same officers of the Company receiving the h|ghesl emoluments for the year ended 30
June 2004} are set out in the followmg tables

Details of optlons granted to and exermsed by. dlrectors durmg the year ended 30 June 2004 are set out further in
this note. : : :

FRE T

~ ANNUAL REPORT

49




NOTE 18: DIRECTOR AND EXECUTIVE DISCLOSURE continued

" Post

Directors Primary‘: - Equity
L : employment

Name Cash' | 'Non- |- Super- Shares* | Options Total

salary | monetary |- annuation

and fees | ‘benefits ;

. ~_$ = . $ $ $ $ $
Mr Fraser Ainsworth 41,890 | 0| 409 16,667 0 | 62,750
Dr Deborah Rathjen 270 183.,‘:" 18,820 11,002 0 94,275 394,280
Dr Christopher Henney 28,250 | QL 0 110,000 ) 38,250
Mr Peter Maddern 35 711 A 0\ 3,664 10,000 0 49,375
Dr George Morstyn. 26 330. E ; 0 ~2,820 ‘ 10,000 0 39,150
Total 402 064 18,820 | 21,979 - 46,667 94,275 583,805

*Approximately one third of non-executive. diréctbr"s fees éré paid via-the issuance of shares to these directors
as a direct measure to conserve cash for the Company Issuance of these shares is subject to the approval by

shareholders at an AGM,.

) Primary Post Eguity

Specified Executives ' : employment
Name , o ‘Casﬁ, ~.Non-. ‘Super- | Options** Total

‘.-salary.” | monetary annuation

“.and fees. | . benefits :

B T R . 2 $ $ $

Mr Lee Craker* C1M34,9320 ] 22,367 9,368 11,059 | 177,726
Chief Financial Officer o '
Mrs Jill Mashado 182,721, o 7.478 24,624 114,623
Company Secrelary
Mr Francis Placanica 94,433 22,726 8,319 30,062 155,540
Vice President Business Development
Dr Mark Varney* 184,468 10,701 7179 0 102,348
Vice President Drug Discovery B
Total 396,554 -.55,794 32,344 65,545 550,237

*Mr Lee Craker joined the Company in,August 2003, Dr ‘Mark Varney)joined the Company in October 2003 and
resigned on 1 June 2004. All other executives were employees for the full financial year.

**Options are granted to executive directors.and other executives under the Bionomics ESOP, details of which are
set out in note 1{h} of the financial statements ‘ '

The amounts disclosed as remuneratmn re atmg to optlons above are the assessed fair values at grant date of
those options allocated equally over the pericd from grant date to vesting date. Fair values at grant date are
independently determined using a Black-Scholes option pricing model that takes into account the exercise price,
the term of the option, the vesting and performance criteria, the impactvo'f dilution, the non-tradeable nature of the
option, the share price at grant date and expected price volatmty of the underlying share, the expected dividend
yield and the risk-free interest rate for the term of !he optlon

Listed options issued to directors as part of their part_lc_|patiqn as shareholders in the entitlements issue announced
on 27 February 2004 are excluded from the above remuneration.
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Bionomics & Limied

NOTE 18: DIRECTOR AND EXECUTWE DlSCLOSURE continued

Service Agreements

Remuneration and other terms of employment for the Chief Executive folcer and Managing Director and the
Specified Executives are:formalised in serv;ce agreements Major provisions of the agreements relating to
remunerat;on are set out below

Dr Deborah Rathjen, Chief Executive Officen and Mahaging Director
« term of agreement - five ,ye‘are"c'omrnen;;ln’g 19{;;June 2000.
* total remuneration packagefo’r the. Vyear'ended ‘30 June 2004 of $300,000, to be reviewed annually by the
Compensatlon Committee and approved by the Board

' ~« payment of termmatnon beneﬂt on: early termmanon by the employer without cause, varies depending on time
remaining in the agreement Maxamum payable is equal to one year's salary and minimum payable is equat
to six months salary N G

Mr Lee Craker, Chief Fmanc:al Omcer . :
« term of agreement -.open commencmg 1 August 2003

* total remuneralxon package of $200 000 per annum to be reviewed annually by the Compensation Committee
and approved by the Board. : :

s payment of termination beneﬂt on early termmation by the employer without cause egual to four weeks’
salary. - Lo :

Mrs Jitl Mashado, Company Secretary
» term of agreement - open commencmg X July 2000

» total remuneration package for the year ended 30 June 2004 of $87,612 [full time equivalent salary
$126,363), to be reviewed annually by the Compensat on Committee and approved by the Board.

« payment of termination beneflt on early termmation by the employer without cause equal to one month's
salary. B

Mr Francxs Placanica, Vice Pres;dent Busrness Development .
» term of agreement - five years commencmg 7 January 2002.

. total remuneration package for the, year ended 30 June 2004 of $134 550, to be reviewed annually by the
Compensation Committee. and approved by the Board. '

» payment of termination benefut on early termination by the employer without cause equal to one month’s
salary. :

Dr Mark Varney, Vice President Drug Discovery
« period of employment 8 October 2003 to1 June 2004
» details of remuneration as disclosed above.
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NOTE 18: DIRECTO‘R’AND EXECUTIVS DISCLOSURE continued

Share-Based Compensation - Options

The terms and conditions of each grant of options affectmg remuneratmn in this or future reporting pericds are as

follows:
Grant date Expiry date, Exerc:se Value per Date
s o pnce option at execisable
¥ 2 ’ grant date
4 October 2000 19 June 2010 $1.40 $0.3098 19 June 2005
4 October 2000 19 June 2010 RE $1.40 $0.3098 19 June 2005
2 June 2002 © 2June 2009 $0.81 $0.4279 2 June 2004
2 June 2002 2June 2010 - $0.81 $0.4488 2 June 2005
2 June 2002 o 2June-2011- T $0.81 T $0.46M 2 June 2004
2 June 2002 2June 2012 6081 - $0.4834 2 June 2007
3 June 2002 -3 June 2009: %081 $0.4157 3 June 2004
3 June 2002 3.June 2010~ ' 50,81 $0.4365 3 June 2005
3 June 2002 S 3dune2011 U $0.81 $0.4546 3 June 2006
-3 June 2002 S 3June2012. $0.81 $0.4707 3 June 2007
14 June 2002 L 14:June2009° L e %081 - . $0.3557 14 June 2004
14 June 2002 M4 June20100 AL 808 . $0.3753 14 June 2005
14 June 2002 14 June 2011 - $0.81 $0.3924 14 June 2006
14 June 2002 14 June:2012. . $0.81 $0.4078 14 June 2007
24 December 2003 18 January 2009 '$0.30 '$0.1415 19 January 2004
5 January 2004. 18 January 2089 - $0.30° $0.1362 19 January 2004
1 March 2004 28 February 2010 . $0,37 $0.1358 1 March 2005
1 March 2004 28 February 2011 .$0.37 $0.1455 1 March 2006
1 March 2004 28 February 2012 .$0.37 $0.1538 1 March 2007
1 March 2004 28 February 2013 . $0.37 $0.1611 1 March 2008
1 March 2004 28 February 2014 N $0 37 $0.1676 1 March 2009

Options are granted under the Bionomics ESOP, detalls of wmch are set out m note 1{h) of the financial statements.

Equity mstrument disclosures relating to directors and executwes
Options provided as remuneration

Details of options over ordinary shares in the Compa‘ny‘ pfov;ded as rerriuneratnon to each director and each of the Specified
Executives are set out below. When exercisable, each optmn is convertible mto one ordinary share of Bionomics. Further

information on the optlons is setout in note 15[c)

- Number of options

Name ‘ Number of options vested
_granted during the year during the year

Directors ; L

Dr Deborah Rathjen 0. 440,000

Executives ‘

Mr Lee Craker 500,000 0

Mrs Jill Mashado 235,000 69,667

Mr Francis Placanica 20,000 70,000
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Bionomics

NOTE 18: DIRECTOR AND EXECUTIVE DISCLOSURE continued

Option holdings

- Limited

The number of options over ordinary’ shares in the Company held during the fmancnat year by each director and each

of the Specified Executives are set out below -

Name Balance at Grant_e'd'during Other changes Balance at Vested and
the start of . ~ theyearas during the year the end of | exercisable at the
the year. remuheration . the year end of the year

Directors SR

Mr Fraser Ainsworth o S I A

- listed - ' 0 [EET SRS S 14,339 . 14,339 14,399
- unlisted ~|-1,000,800 e 0 L {1,000,000) 0 e
Dr Deborah Rathjen - T IR »

- listed . 0 4. AR R c 14,047 : 14,047 14,047
- unlisted 2,200,000 'y R 0 2,200,000 1,560,000
Or Christopher Henney S o T

- unlisted 1300000 |- 0 - (300,000) 0 0
Mr Peter Maddern . - SRR RS R R '

- unlisted . | 300000 | oD . _-[300,000) - ¢ 0
Dr George Morstyn B S R E ‘

- listed S0 LT 0 e 30,477 30,477 30,477
- unlisted ‘ 200,000 ‘ B 'Ov S T 0 200,000 200,000
Specified executives ST e ‘

Mr Lee Craker ‘ _ S T L :

- unlisted b -} 800000  -| -~ 0 500,600 0
Mrs Jitll Mashado [ NS EE R S ,

- unlisted 173,333 | 35000 - - g 208,333 104,334
Mr Francis Placanica : SR R '

~ unlisted 250,000 - 20,000‘ : 0 . 270,000 120,000
Dr Mark Varney .0 g : 0 ¢ e
Share holdings ' ' :

The number of ordinary shares in the Company held durlng the financial year by each director and each of the

Specified Executives are set out below

No shares were held by Specified Executnves durmg the ﬂnancnalyear
Loans to Directors and Executives

There were no loans to any directors or-executives during the financial year ended 30 June 2004.

ANNUAL REPORT

Name ' e ‘Baiagce atthe | Received during | Other changes Balance at the

start of-the year “ the year as during the year| end of the year
remuneration

Directors . .

Mr Fraser Ainsworth ‘ 151,702 1o 49,020 28,677 229,399

Dr Deborah Rathjen ‘ ) 216,666 o - 0 28,093 244,759

Dr Christopher Henney 257,154 ¢ 29,412 0 286,566

Mr Peter Maddern 452,082 1 ’ 29},412" 0 481,494

Or George Morstyn ‘ o 25'7,258‘ L 29,412 60,953 347,623
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NOTE 18: DIRECTOR AND EXECUTIVE DISCLOSURE continued
Other transactions with Dnrectors and Specified Executlves

A director, Mr Fraser Ainsworth, is a dlrector and shareholder of Potentxal Energy Pty Ltd. Up until 31 March 2003,
Potential Energy paid the Company for the storage of offsce furniture and equipment. These transactions were
based on normal commercial terms and condxtmns '

Aggregate amounts.of the above transacuon wuth d;rectors of BIDan!CS Limited:

Amounts recognised as reyenue

2004 2003
$ $

Storage of office furnlture and eqmpment 0 360
NOTE 19: EXTERNAL AUQITORS REMUNERATION
During the year the followmg servsces were patd to the externat auchtor
Assurance Services :
1. Audit Services . ;
Fees paid to PrrcewaterhouseCoopers Australlan ﬂrm

Audit and review of financial reports and sther aud t work :

under the Corporations Act 2007 - .- &+ . R - 28,139 28,067
2. Other Assurance Ser,vices : ‘ ; )
Fees paid to PricewaterhouseCoopers Australian firm: -

Audit of government research g'rant"é‘ LR e ' ‘ 10,000 8,000

Due diligence services for 27 February 2004 : . ‘ ‘

entitlements issue e e . 15,24% 0
Total remuneration for other assurance soryicéé;,,» G - - 25,249 8,000
Total remuneration for assurance services , - " B o 53,388 36,067
Taxation Services . o o f;”' ;
Fees paid to PricewaterhouseCoopers.Australian firm: = ,

Tax cempliance services, including review of Company income tax returns 11,950 13,300

Total remuneration for external auditors-for all Services . : 65,338 49,367

Itis the Company s practice to.employ PrxcewaterhouseCoopers on asmgnmenls additional to their statutory audit
duties where PricewaterhouseCoopers’ expertise and experience with the Company are important. in 2003-2004
these assignments were restricted to taxation advice, acqumal of grant expenditure and due diligence of the
entitlements issue. : - : :

NOTE 20: COMMITMENTS FOR EXPENDITURE

2004 2003
$ $
Service contract commitments payable;' s .
- not later than one year e o ' 670,000 670,000

Pursuant to the terms and agreéments entered into by the Company with both the Women’s and Children’s Hespital
{(WCH) and the University of Melbourne (U of M} to.acquire the licence for the epilepsy project from the WCH and
the U of M and the breast cancer project from the WCH, the Company is liable to make further payments to the WCH
and the U of M upon the achievement of certam condmons :

Pursuant to the terms and agreement entered into by the Company with Medvet Science Pty Ltd [Medvet], for the
angiogenesis project, the Company is L(able to make further payments to Medvet upon the achievement of certain
conditions. : :

‘A’NNUATéééoR%,
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Bionomics

NOTE 20: COMMITMENTS FOR EX,EENDlTURE continued
Due to the confidential nature of the agreements, furthe\r‘dlsclosure would not be in the Company's best interests.

As at 30 June 2004, the Company. had issued a purchase order to PerkinElmer Inc., for the purchase of drug
discovery screening equipment. The cost of this equipment is $482,191 and will be funded by an operating lease.
The cost of this lease will be approxnmately $11-12, 000 per month over a three year period, commencing
approximately October 2004, . ‘ o

NOTE 21: EMPLOYEE BENEF?TS‘

Employee benetit and related on-costé fliabillfy' : B i - 2004 2003
- : - ‘ $ $
Provision for-employee beneﬂts - current lnote 13) : 146,933 95,324

Aggregate employee beneflt and related on costs llabmty ‘ . 146,933 95,324

The Bionomics ESOP . O
lnformatlon relatmg to- the Bsonomlcs ESOP IS set out in notes 1(h} and 15{c) of the financial statements.

NOTE 22 EVENTS OCCURRlNG AFTER REPORT!NG DATE

On 6 July 2004, the Company announced that-its Chalrman Mr Fraser Ainsworth, had advised the Board of his
intention to relmquush his Cha«rmans role wuthm the, next few months and that he would be retiring as a non-
executive director by the Company 5 AGM in November 2004 The Company is presently undertaking a search for a
new Chairman. : \ :

On 11 August 2004, the Company issued an inv_itation;let:ter\to Dr Deborah Rathjen, to acquire 75,000 options under
the Bionomics ESGP. The issue ‘of_fthes‘e optionAs;is subject to shareholder approval at the 2004 AGM.

No other matters or circumstances have erisen since the end of the financial year which significantly affected, or
may sngmhcantly affect, the operations of the Company. the results of those operations, or the state of affairs of the
Company in future financial years :

NOTE 23: CASH FLOW lNFORMATlON

2004 2003
$ $
Reconcitiation of operating loss aﬂer mcome tax to net cash
inflow from operatmg activities - ’
Operating loss after income tax =7 0« % 0 S ’ y {3,574,582] (4,540,955)
Non-cash items in operating loss . ’ ’ »
Depreciation and amortisation L SERSTEN : 517,773 681,568
Directors' fee [note 24) : o 46,667 46,667
Net gain on sale of non- current assets . B R {14,108} 0
Provision for employee en'ntlements g S : . 51,609 34,566
Changes in operating assets and liabiljtles- L ' )
Decrease/(Increasel in debtors and accruals - S {47,200] 13,193
‘Decrease/(Increase) in other op_era,ti'ng assets -~ \ ' {90,049} 83,018
Increase/({Decrease] in credﬁitors and accrﬁuals‘(operati‘ng activities only] 126,241 {48,909]
Cash flows from operatuons S . _ {2,983,649)  (3,730,852)
NOTE 24: NON-CASH FlNANCING ACTEV!TIES

Directors’ fees satisfied by the.issue ofshares oo ‘ ‘ o ) ) ' 46,667 46,667

~ ANNUAL REPORT
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NOTE 25: EARNINGS PER SHARE

2004 2003

: , cents cents

Basic earnings per share S \ {7.4) {11.3)
Alternative earnings per share : R : ' _ {5.2) {8.7)

The alternative earnings per share amounts have beén calculated to demonstrate the impact on basic earnings per
share should all options on issue at 30 June 2004 be converted to erdinary shares.

The basic and alternative earnmgs per. share amounts have been calculated using the ‘Total change in equity other
than these resulting from transactions with owners-as owners figure in the statement of financial performance.

2004 2003
; e e o Number Number
Weighted average number of shares used as a ‘déﬁar:ninatblr” ; ‘
Weighted average number of ordmary shares used asa denommator
in calculating basic earnmgs per share T e T e 48,656,987 40,243,799
Weighted average number of ordlnary shares and potentnat ordmary
shares used as the denominator in calculatmg alternatwe earmngs per share _ 87,761,584 48,573,135

Changes to potential ordmary shares smce balance date oo

On 18 July 2004, 25, 000 options exermsable at $0 a0 lapsed The weighted average number of potential ordinary
shares included i in the calculation of_a!ternatxve earnings.per share relating to these options is 25,000.

On 28 July 2004 the Company issued 4545582 ordinarybs‘haré‘s in Co'_nsideration for services rendered to the Company
relating to the Equity Line Finance Agreement signedin July.2003.

Information concerning the classification of securities

Options are considered to be potential ordinéry shares and have been included in the determination of alternative
earnings per share, The opticns have not been included in the determination of basic earnings per share. Details
relating to the options are set out in note 15[c).
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Bionomics Limited

Directors’ Declaration

The directors declafa that th,e’vfirianc'ial s‘taterﬁems«aind po\t/‘es ae(;out on pages 32 to 56:

{a} comply with Accountmg Standards the Corporattons Regulat;ons 2001 and other mandatory professional
o reportmg requ:rements and L

{b) give a true and faif view of the Company s fmancnal posmon as at 30 June 2004 and performance for the
fnanc1al year ended on that date :

In the directors’ opinion: -
{a) the financial statements and hq}es ar‘é in a,cco,rdance with the Corporations Act 2001; and

{b) " there are reasonable groun'ds to belteve that the Company will be able to pay its debts as and when they
become due and payabte ' ‘ : .

This declaration is made in accordance with a resolution of the directors.

S emrtn O&Jm@_d
Fraser Ainsworth AM R g S A i‘ Deborah Rath)en
Chairman LT : T .C_mef Executive Dfficer and Managing Director

Dated this 19th day of August 2004
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CEWATERHOUSE( OOPERS

independent audit repoert 1o the members of
Bionomics Limited (continued)

W Tormed g audit apirbos on the basis of lhese procedpas, which nclded:

* axarrding on a tesl basis, mlormation o prowde evidense supporting the amounls and dielosures n
the francial raper, and
. ansessing (e apgraoraleness of e sooounting policiss snd discieyures used and the

sgasomatisnnes of spnifeant sosouniing ostirmates made by the drectors.

Wilnay s 2o repodt s included in an Annigl Beport, sur geoosduras ingluds raaiing e otfssr iatormation i

tha Annusl Report o delorming whetber i coplsins ary mizderial inconsistancies with the Frendat mport.

Wiins wve snsidered e alfeptiveness of imanagement's ivernal ooniroks dDver Besseal reporting whan
dilarmning e natere and sebeni of oyr peocadamss, pur sedil was no! designed i grwvide sssurances on
irbernnl sontrols,

Our sugit gk not invehe an analysis of the prodence of tusingss decisions mate by directors o
Ferhaghimang,

indapendance

19 Congucling Qur U we Tollowsd appliceble indaientence reqUINBmMEnls of Auslratan professional ethicsl

proncuacemends ang the Commomtions Aot 2009,
Q '
..e--m"*"

Pricewaterhouse Coapers

Q C Areed

FI Sl S Sdelaide
Partner 149 August 2004

IEFovany
SN
P AL
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Shareholder snﬁf?r\mégidn

Al shareholdef information provided‘.,is,‘curreht ae‘at'» 10August2004

Difference in Results Reported to the ASX - . .
There are no-material drfferences between the f|gures reported in the fmancxal statements and those lodged with

the ASX in the Company’s Appendlx 4C for. the quarter ended 30 June 2004

Audit and Compliance Cemm:ttee . : )

The Company established an Audut and Complnance Commxttee in July 2002. The main responsibilities of the Audit
and Complxance Commsttee are set out in the sectlon headed ‘Cerporate Governance Statement’ of the Annual
Report.. . S :

Corporate Governance L ,

Bionomics’ corporate governance prachces are set out in the sectlon headed 'Corporate Governance Statement’ of
the Annual Report, ' : v

Substantial Shareholders

Substantial holders’in the Company are set ouft vbzeLoW:‘ :

Ordinary Shares S LI s : Number held Percentage
Duncan Mount and Boom Australia Pty le;ted ljomtiy} 1 - o 5,219,127 8.19
Link Traders (Aust) Pty Ltd ~ ~ ~ : e j o o 4,500,000 7.06
Queensland investment Corperation 1;»1 o 3,905,991 6.13

Equny Securities

There.are 2,404 holders of ordinary shares and 459 holders cf hsted options.

The number of share holdmgs held sn less than marketable parcels is 683

The number-of option hotdings held.in less than marketable parcels is 425

Voting Rights

There are two classes of qu'otedequity,_secnrit‘ies:.i's‘s,u‘ed by the Company, ordinary shares and options, with voting
rights attached only to the ordinary shares. One share equates to one vote.

RO

Distribution of Sharehoidere, of Equity Securities

" Number of Shareholders

Category (size of Holding] , e Qrdipery shares . Listed options
1-1,000 | o e 291
1,001 - 5,000 SR SO 903 13
5,001 - 10,000 S es0 2 © 15
10,001 - 100,000 o e 2
100,001 - and over T R 1 ' 16

2404 - 459

e
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Unquoted Equity Securities
Options
The following options were unquoted:

Options exercisable at $0.50 between 17 December 2001 and 7 November 2004
Options exercisable at $0.50 between 17 December 2001 and 8 November 2004

Options exercisable at $1.00 between 21 June 2002 and 21 June 2005
Options exercisable at $0.65 between 8 June 2001 and 8 June 2005

Options exercisable at $1.00 between 19 June 2002. anH 19 June 2007
Options exercisable at $1.00 between 19 June 2003 and 19 June 2008
Options exercisable at $1.00 between, 19 June 2004 and 19 June 2009
Options exercnsable at $1 40 between 19 June 2004:and 19 June 2009
Options exercisable at $1.40 between 19 June 2005 and 10 June 2010
Options exercisable at $1.30 between 18 June 2003 and 18 June 2006

Options exercisable at $0.95 between 8 August 2002 and 8 August 2007 )

Options.exercisable at'$1.20 between 14. May 2003 and 14 May 2008
- Options exercisable at $1. 20 between 14 May 2004 and 14 May 2009
Options exercisable at $1:40 between 14 May. 2004 and 44 May 2009.

Options exercisable at $0.79 between-1 January 2004 and:1 January 2007

Options exercisable at $0.81 between June 2003 and June 2008
Options exercisable at $0.87 between June 2004 and June 2009
Options exercisable at $0.81 between, June 2005 and June 2010
Options exercisable at $0.81 between June. 2006 and June 2011
Options exercisable at $0.81 between June 2007 and June 2012

Options exercisable at $0.43 between 3 February. 2004 and 3 February 2009
Options exercisable at $0.43 between 3. February 2005and 3 February 2010
Options exercisable at $0.43 between 10 February 2003 and 13 January 2008 .
Options exercisable at $0.43 between 13 January 2004 and 13 January 2008
Options exercisable at $0.43 between 13 January 2005 and 13 January 2008

Options exercisable at $0.40 between 4-March 2005 and 4 March 2008
‘Options exercisable at $0.30 between January 2004 to January 2009
Options exercisable at $0.30.between January 2005 to January 2010 ‘
Options exercisable at $0.30 between January 2006 to January 2011
Options exercisable at $0.30 between January 2007 to January 2012
Options exercisable at $0.30.between January 2008 to January 2013
Options exercisable at $0.30 between January 2009 to-January-2014
Options exercisable at $0.37 between March 2005, to:March 2010
Options exercisable at $0.37 between March 2006 to-March 2011 :
Options exercisable at $0.37 between March 2007 to:March 2012 -
Options exercisable at $0.37 between March,2008 to-March 2013
Options exercisable at $0.37 between March 2009 to March 2014
Options exercisable at $0.38 betw_een March 2005 to March 2010
Options exercisabie at $0.38 between March 2004 to March 2011
Options exercisable at $0.38 between March 2007 to March 2012
Options exercisable at $0.38 between March 2008 to March 2013
Options.exercisable at $0.38 between March 2009 to.March 2014
Options exercisable at $0.25 from 1 June 2004 to 1 January 2009 .-
Options exercisable at $0.25 from 1 January 2005 to- 1 January 2009
Options exercisable at $0.25 from 1 January 2006 to 1 January 2009
Options exercisable at $0.30 from 1 April 2006.to 1 Aprit 2009
Options exercisable at $0.2766 from 14 Juty 2003 014 July 2008
Totat ungquoted optrons held by 48 optlonholders

<3 é§
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Number

300,000

1,540,000

289,600
75,000
340,000
340,000
170,000
170,000
680,000
15,000
200,000
60,000
40,000
20,000
25,000
371,666
371,666
371,647
371,687
371,667
40,000
10,000
50,000
50,000
50,000
301,000
197,000
15,000
15.000
15,000
15,000
15,000
107,000
107,000
107,000
107,000
107,000
5,000
5,000
5,000
5,000
5,000
50,000
50,000
§0,000
25,000
100,000

7,730,933

61



Twenty largest quoted equity securlty holders

The names of the twenty largest holders of quoted equny securmes are listed below:

Name

Mr Duncan Mount & Boom Australia Pty anlted
Link Traders (Aust] Pty Ltd

Queensland investment Corporate

Permanent Trustee Australia-Limited

Invia Custodian Pty Ltmxted WAM Capttal

Equity Trustees Limited gt

Invia Custodian Pty Limited WAM Equrty
Mirrabooka Investments lelted

0O ~3 O~ U W N =

~0

National Nominees Limited -
UBS Nominees Pty Ltd
Wallace Absolute Return Ltd-
Dixson Trust Pty Ltd
Inhowse Pty Ltd

. Fortis Clearing Nominees P/L- .
Asia Union Investments Pty Limited
Ladies’ Own SDN Berhad -
Sydney Fund Managers '
Peter Maddern
Ms Alexandra Bowie Wilson
Starwide Investments Pty Ltd

N—a.dﬂ-—l—-a—-l——i—l—éc-l
O 0 W0 O W O

Name
Mr Duncan Mount & Boom Australia Pty le
Queensland Investment Corporation
Wallace Absolute Return Ltd ‘

Invia Custodian Pty Limited WAM Capttal
Link Traders [Aust] Pty Ltd

Permanent Trustee Australia Limited = -
Invia Custodian Pty Limited WAM- Equity
National Nominees Limited

Dixson Trust Pty Ltd

Inhowse Pty Ltd

Goffacan Pty Litd -

UBS Nominees Pty Ltd

Intersuisse [Nominees} Pty Limited
Dragonfly Pty Ltd :

Ross Asset Management Ltd

Grofund Ltd B

Manikato Financial Services Pty Ltd
Raimar Pty Ltd i
Clodene Pty Ltd
Mambat Pty Ltd

0 g O U WA e

B) wd od ok ed b o e wd = =2 O
o~ooo\\o~m:~umy—-o

Ordinary shares

Number held  Percentage of
issued shares

5,219,127 8.19
4,500,000 7.06
3,905,991 6.13
2,711,418 4.25
2,365,284 KA
1,584,298 2.49
1,338,486 2.10
1,100,000 1.73
1,067,000 1.67
1,031,657 1.62
1,000,000 1.57
766,971 1.20
605,154 0.95
540,329 0.85
500,000 0.78
500,000 0.78
500,000 0.78
481,494 0.76
375,000 0.59
373,333 0.59
30,465,542 47.80

Listed Options

Number held Percentage of

issued options
1,212,064 12.38
1,012,274 10.33
1,000,000 10.21
904,172 $.23
- 867,707 8.86
812,763 8.30
509,098 5.20
500,000 5.10
383,486 3.91
302,577 3.09
296,100 3.02
243,320 2.48
160,715 1.64
125,000 1.28
87,500 0.89
80,358 0.82
80,358 0.82
77,862 0.79
77,500 0.79
65,000 0.66
8,797,854 §9.80
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Bionomics

Company Particulars

Bionomics Limited, a listed public Company, is domiciled

and incorporated in Australia.

Bionomics Limited shares and options are listed on the
Australian Stock Exchange under the codes BNO [shares)

and BNOOA [options).

Registered Office

31 Dalgleish Street
Thebarton SA Australia 5031
Telephone: 61 8 8354 6100

Administrative Office

31 Dalgleish Street

Thebarton SA Australia 5031
Telephone: 61 8 8354 6100

Facsimile: 61 8 8354 6199

E-mail: infoldbionomics.com.au

Web Address: www.bionomics.com.au

Share Registry
Computershare investor Services Pty Limited
Level 5, 115 Grenfell Street
Adelaide SA Australia 5000
Telephone: 1300 556 161 {within Australial

61 3 9615 4000 {outside Australia)
E-mait: web.queriesfdcomputershare.com.au
Web Address: www.computershare.com

Solicitors

Johnson Winter & Slattery
211 Victoria Square
Adelaide SA Australia 5000

Auditors

PricewaterhouseCoopers

Santos House, 91 King William Street
Adelaide SA Australia 5000

Patent Attorneys

Griffith Hack

167 Eagle Street

Brisbane QLD Austratia 4000

Bionomics is not listed on any other stock exchanges

other than the ASX.

Directors
Mr Fraser Ainsworth AM  Chairman
Dr Deborah Rathjen Chief Executive
Officer and Managing
Director
Dr Christopher Henney Non-Executive Director
Mr Peter Maddern Non-Executive Director
Dr George Morstyn Non-Executive Director

Senior Management
Dr Deborah Rathjen Chief Executive

Officer and Managing
Director

Chief Financial Officer
Company Secretary and
Finance Manager

Vice President CNS
Research

Vice President Business
Development

Mr Lee Craker
Mrs Jill Mashado

Dr Steven Petrou
Mr Francis Placanica
Dr lan Street

Drug Discovery
Dr Kerstin Holata Director Drug Discovery
Dr Gabriel Kremmidiotis Director Cancer

Research

Scientific Advisory Board

Professor Grant Sutherland AC, PhD, DSc, FRCPA, FAA,

FRS

Professor Samuel Berkovic MD, FRCPA
Dr Errol De Souza PhD

Professor Ashley Dunn MPhit, PhD

Dr Tim Harris PhD, MSc, BSc

Vice President, Consultant

. Limited

Bionomics has an American Depositary Receipts program

[ADRs] sponsored by The Bank of New York, under the

ticker code ‘BMICY". For further details about this
program, please contact:

United States

Ms Anita Sung

Assistant Vice President

The Bank of New York
American Depositary Receipts
101 Barclay Street, 22W

New York NY 10286
Telephone: 1{212) 815 8141
Facsimile: 1 (212) 571 3050

E-mail: asung@bankofny.com
or visit The Bank of New York's

website at www.adrbny.com

Australia

Mr Barry Driscoll

Vice President

The Bank of New York

Level 4

90 William Street

Melbourne VIC 3000
Telephone: 61 3 9670 0944
Facsimile: 61 3 9670 9559
E-mail: bdriscoli@bankofny.com
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